Monsanto Company 104(e) Response

EXHIBIT A

I
859503

Monsanto 1H000083



K&E 10339533.63

Monsanto Company 104(e) Response

SETTLEMENT AGREEMENT
October 15, 2007
by and among
Solutia Inc.,

Monsanto Company,

and

SFCLLC

Monsanto 1H000084



Monsanto Company 104(e) Response

TABLE OF CONTENTS
Article I Definitions , 2
SecONn 1.01  GENETAl.c.uceeieeeeceececereeenene e eeeeees e e see e s essessasssanas eteeseerersressesasnseseses 2
Section 1.02  IDEIPIELAtION ..cccecimerceecerreececcuticrcrtrmce e er e e e e e scs st esn s g s ssseesesaestsmsaneras 12
Article II Funding Co 13
Section 2.01  FUNAING CO.nnroveeiieerecrniecieeseereernesnsresronasssaessasssassenssesss s essansssnsasasssenan 13
Section 2.02 Establishment 0f ACCOUNLS .....cc..ocereeenrerrierrrierieerinarieeseesesecseesssasssessesssness 13
Section 2.03  Deposit OFf FUNGAS .....cveeceeiiverieirercrernreerenenersstecstetnense e sssessesserssessossessesseres 14
Section 2.04 Investment Of the FUNAS.........coceereeecreiirneeerceireeseeceee e esereseeeseasasees 14
Article III Environmental Remediation 14
Section 3.01  Retained SteS...cccurreererrerireeicnrererersrnescesseresrssrantssnessessrsrassssessssmsssosesssaeses 14
Section 3.02  LegaCY STLES.....ccveverrrerieerrcereereeressreserssssessressssssarsrassessessasssesserssssassesssrssanes 14
Section 3.03  Certain Waste SIfeS . cvmeerieireceeccrrerieneentrreeeceesreeesssessrsessaessssssssoreesasass 15
Section 3.04  Shared SIES.....ccomeceveveveecrerrrrrerrereeereereerensrerarseerseennssssrsssesssesssreninmnsersresas 15
Section 3.05 Third Party RECOVEIIES ....cccveemeericicieeeeenieecicecetieeeeeeeceeretreseeseerenenreesanes 21
Section 3.06 No Admission of Liability to Other Persons........coccoevvevveeeececesecererennenas 22
Section 3.07  COOPETALION.....ci ittt r et se e et srct e cteeses s sassse s ae e ssnnansen 22
Article IV Disbursements 23
Section 4.01  DISDHUISEIMENLS.........ooueerrrrieenesereaereerteerieacnteectereaessanestssresessastsrrsnsasessrssasas 23
Article V Indemnification 24
Section 5.01 Indemnification Obligations of Solutia......c.coocceivircnrininecereee e 24
Section 5.02 Indemnification Obligations of MonSanto ............cccceeveeveevveeceerceerenceeerenes 25
Section 5.03  Manner Of PAYIMIENT ......oc.oceceviieverererrtrcerteetresesessecevssseresssesssrsssssesesseenes 25
Section 5.04 Indemmification CIAIMS. ...c.cccoueceeenerseneeceee et e seeneeree e sseresseeneeans 25
Section 5.05 Third Party Claims ...t eene st s saseebeas 26
Section 5.06 Subrogation eeene erhebestsesieeiet et ebieste e e tesbs e rrebeene 27
Section 5.07 Subsidiary GUATANLEES ........cccccecererreeerereresetearersresesiaeeseisesesesesasssasssasssanes 27
Article VI Certain Tax Matters 27
Section 6.01 Net Operating Loss Carryforwards......ccveeeeeeeaevareccracnnnea. 27
Section 6.02 Treatment of FUNAING CO....eeecerveriniirciineciiocainironssinssecsesniosessssssmssssasanes 28
Section 6.03 Treatment of Earnings of Funding Co ....cecevcieieeeiiiiiivnnniereneeecrceeee e 28
Section 6.04 Distributions by Funding Co........ccceeeveererrucnee eteerteeuesnessesenssasnenssseaens 28
Section 6.05 Contribution to the Retiree TIUSL...cocevvrererevererervrrvererinsnvrasessssssersseessnsasases 28
Section 6.06 Treatment of Environmental Remediation..........ovvveeveermrervercarererevensvnsnnes 28
Section 6.07 Effect of the Agreement........ccc.coevcrneneas . 28
Section 6.08  COOPETAtON. .....oceceeevecrerecracnsrarerceresaercnseeseesnes - 29
Article VII Covenants 29
Section 7.01 Further Assurances............ . - .29
Section 7.02 Business Combinations; Transfers of Covered Sites.......cocvrreveeenns .29
Section 7.03 Cooperation and Access revemrsaeserenesnsienens 29
i

Monsanto 1H000085



Monsanto Company 104(e) Response

Section 7.04 Confidentiality .........ccccooceveereriririeieeecceeeeeneneees reerererveeeneeanans 30
Section 7.05 POWET OF AHOIMIEY .. .civieeeeereierrerreeesereeeseeseessssssessssarnessesssensrssasssssesen 31
SECtION 7.06  INSULANCE c..ooreeeereeneerceesencceearanerinracassesesesesoseseessertsssnsasastmssmeacesarssssnrsssesesas 31
Section 7.07 Funding Co As Party Herefo..... ceereererarensn cerernenesssinas 31
Article VIII Representations and Warranties 32
Section 8.01 Representations and Warranties of Monsanto ........c.ceeccceoeeeeireccrcseneneenes 32
Section 8.02 Representations and Warranties of SOIItia.......cccoevecieeeeiveereecennreneeceaeen. 32
Section 8.03 Representations and Warranties of Funding Co .....ccceveceeeericevnevnvcerereranes 33
Section 8.04 No Additional Representations or Warranties ..........ceeveveeeervorreevsverersnsenns 33
Article IX Dispute Resolution 33
Section 9.01  Agreement t0 ATDIIALE .....c.cccovuereeceuerirerececener et rer e e aecess s eerneeesaeras 33
Section 9.02 Bankruptey Court JuriSGICtON ..oeeeeniereeeceeeeeeteeecee e e 34
Section 9.03  ProCedUIes. ... .. .o eoieiiicreereceieteneinteees e raesstessasassressatsavassesessenesssenen 34
Article X Miscellaneous 35
Section 10.01 EFfECHVENESS ...cccoeiivertrectrierecetreecreentesessesceeseecsrssesasaernassesssesesesesnssrasasanes 35
Section 10.02 EXPENSES ...cooveuriieerieerieeireeieeeseiercemscmensscssasseesamesaracessan saesasenssnsessssnassrares 35
Section 10.03 GOVEMING LAW .occrmrererericreceaieeeieeeteeentsreeis e st esasae st e s e s eessanesesmsasasameaes 35
SECtION 10.04 INOHCES «...oeereeeecarerercrecrrtesreesasnsaestentearessrseeass et eantsaseserteassassssessesssnssssensas 35
Section 10.05 Amendment and Modification .......cvieecrenceercnimrencesecneaeceeseeersce e ssaenees 37
Section 10.06 Successors and Assigns; No Third Party Beneficiaries..........ccvveerirvnn. 37
Section 10.07 COUDIEIPAILS ...cverreerieeererncriereeeereessessessesessersesssessrasessesssessaransssersersesserasssens 37
Section 10.08 Legal ENfOrceability..........cocveeriviiimvniisnieenet e csetscvenssnenesesaescesenens 37
Section 10.09 Complete ABIEEIIENL ...c..o.cereeecrerrerrccrereeserreseseosmsaeseraassesesseensaussenseneas 37
i

Monsanto 1H000086



Monsanto Company 104(e) Response

Appendices:

Appendix A - Retained Sites
Appendix B - Legacy Sites
Appendix C - Shared Sites

it

Monsanto 1H000087



Monsanto Company 104(e) Response

Schedules:

Schedule 8.01(d)

Monsanto 1H000088



Exhibits:

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G1
Exhibit G2
Exhibit H
Exhibit I
ExhibitJ
Exhibit K
Exhibit L
Exhibit M
Exhibit N
Exhibit O1
Exhibit O2
Exhibit P
Exhibit Q1
Exhibit Q2
Exhibit R
Exhibit S

Monsanto Company 104(e) Response

Not Used

Anniston Consent Decree

Anniston Settlement Agreement
Anniston Side Letter

Plan

Form of Services Agreement

Form of Solutia Deferred Payment Note
Form of Solutia Deferred NRD Note
Not Used

Environmental Committee Charter
Form of Solutia Subsidiary Guaranties
Krummrich Restricted Properties

Not Used

Form of Power of Attorney

Form of Pharmacia Indemnity Agreement
Form of SFC LLC Charter

Form of SFC LLC Operating Agreement
Form of Retiree Trust Agreement
Anniston Plant

Krummrich Plant

Form of Registration Rights Agreement
Distribution Agreement

Monsanto 1H000089



Monsanto Company 104(e) Response

SETTLEMENT AGREEMENT

This SETTLEMENT AGREEMENT (this "Agreement") is made as of October 15, 2007
by and among Solutia Inc, a Delaware corporation ("Solutia”) Monsanto Company
("Monsanto™) and SFC LLC, a Delaware limited liability company directly and wholly owned by
Solutia (“Funding Co™).

RECITALS

WHEREAS, Solutia was created as a subsidiary of Pharmacia Corporation, formerly
known as Monsanto Company ("Pharmacia"), to operate Pharmacia's chemicals business and
was spun off to shareholders (the "Solutia Spinoff") effective as of September 1, 1997 (the
"Solutia Spinoff Date").

WHEREAS, in connection with the Solutia Spinoff, Solutia and Pharmacia entered into
the Distribution Agreement, setting forth the allocation of the liabilities between Solutia and
Pharmacia relating to Pharmacia’s historical chemicals business.

WHEREAS, Monsanto was created as a subsidiary of Pharmacia to operate Pharmacia's
agricultural business and was spun off to shareholders (the "Monsanto Spinoff") on September 1,

2000 (the "Monsanto Spinoff Date™).

WHEREAS, in connection with the Monsanto Spinoff, Monsanto agreed to indemnify
Pharmacia in the event and to the extent that Solutia failed to perform or discharge certain of its
liabilities under the Distribution Agreement.

WHEREAS, on July 1, 2002, Pharmacia, Monsanto and Solutia entered into an
amendment to the Distribution Agreement, whereby Solutia agreed to indemnify Monsanto for
losses suffered by Monsanto as a result of Solutia's failure or inability to fulfill its obligations to
Pharmacia under the Distribution Agreement.

WHEREAS, on December 17, 2003 (the "Petition Date”), Solutia commenced a case
("Solutia Chapter 11 Case") with the Bankruptcy Court under chapter 11 of the Bankruptcy
Code.

WHEREAS, on February 14, 2006, Solutia originally filed a plan of reorganization with
the Bankruptcy Court.

WHEREAS, on May 16, 2007, Solutia filed its First Amended Joint Plan of
Reorganization with the Bankruptcy Court.

WHEREAS, on July 9, 2007, Solutia filed its Second Amended Joint Plan of
Reorganization with the Bankruptcy Court.

WHEREAS, on July 25, 2007, submitted its Third Amended Joint Plan of Reorganization
to the Bankruptcy Court.
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WHEREAS, on August 10, 2007, Solutia submifted its Fourth Amended Joint Plan of
Reorganization to the Bankruptcy Court.

WHEREAS, on October 15, 2007, Solutia submitted its Fifth Amended Joint Plan of
Reorganization to the Bankruptcy Court.

WHEREAS, Monsanto has paid in excess of $50 million in Environmental Liability
Costs with respect to the Shared Sites (as defined herein) since the Petition Date (such $50
million amount, the “Monsanto Payment™).

WHEREAS, this Agreement, the Plan and the Retiree Settlement Agreement constitute a
single integrated settlement agreement, and together set forth the terms of a settlement (the
“Settlement™) between and among Solutia, Monsanto, Pharmacia, the Retirees’ Committee, the
Creditors’ Committee and the Ad Hoc Trade Committee.

WHEREAS, in connection with the Settlement, Monsanto will receive, as set forth in the
Plan, up to one hundred seventy five million dollars ($175 million) in cash and/or up to
seventeen percent (17%) of Solutia’s New Common Stock in exchange for, among other things,
Monsanto’s agreement to be financially responsible for (i) the Legacy Tort Claims (as defined
herein), (ii) all Environmental Liabilities related to the Legacy Sites (as defined herein), and (iii)
Monsanto’s share of the Shared Payments (as defined herein).

WHEREAS, in accordance with the Plan and the terms of this Agreement, the
Distribution Agreement constitutes a prepetition, non-executory coniract and, subject to the
Parties’ obligations under the Plan, this Agreement and the Plan Documents, is supcrseded and,
on the Effective Date, of no further force and effect.

WHEREAS, this Agreement, the Plan and the Plan Documents supersede the Distribution
Agreement and the Settlement Agreement dated August 10, 2007 and set out the relationship
among the parties hereto.

WHEREAS, on the Effective Date, Solutia and Monsanto will enter into a registration
rights agreement (the “Registration Rights Agreement™) substantially in the form annexed hereto
as Exhibit R.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained
herein and other good and valuable consideration, the receipt and sufficiency whereof are hereby
acknowledged, the parties agree as follows:

ARTICLE X
DEFINITIONS

Section 1.01 General. As used in this Agreement, the following terms shall have the
following meanings (such meanings to be equally applicable to both the singular and plural
forms of the terms defined):

"AAA" has the meaning set forth in Section 9.03.
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"Action" means any demand, action, suit, countersuit, arbitration, inquiry, proceeding or
investigation by or before any Governmental Authority, court or any arbitration or mediation
tribunal.

"Ad Hoc Trade Committee" has the meaning assigned to it in the Plan.

"Affiliate” of any particular Person means any other Person controlling, controlled by or
under common control with such particular Person, where "control" means the possession,
directly or indirectly, of the power to direct the management and policies of a Person whether
through the ownership of voting securities, contract or otherwise; provided, that in no event shall
Monsanto, Pharmacia or Solutia be considered Affiliates of one another.

"Agreement” has the meaning set forth in the preamble.

"Agricultural Liabilities” means all liabilities retained by Pharmacia in the Solutia
Spinoff that (i) were transferred to (or assumed by) Monsanto in the Monsanto Spinoff and (ii)
are defined as "Monsanto Liabilities,” as such term is defined and set forth in the Distribution
Agreement (as in effect immediately prior to the Effective Date), including any and all liabilities
related to a product consisting of a mix of herbicides 2,4 dichlorophenoxyacetic acid and 2,4,5
trichlorophenoxyacetic acid.

"Anniston Consent Decree” means the Revised Partial Consent Decree, dated August 4,
2003, entered by the U.S. District Court for the Northern District of Alabama in Civil Action No.
1:02-CV-0749-UWC, a copy of which is attached hereto as Exhibit B, and any subsequent
modifications to that Decree entered by the Court.

. "Anniston Restricted Properties” means all properties situated in Calhoun County,
Alabama and owned by Solutia as of the date hereof.

"Anniston Settlement Agreement” means the agreement among Solutia, Monsanto and
Pharmacia, dated September 9, 2003, a copy of which is attached hereto as Exhibit C.

"Anniston _Side Letter” means the letter from Pfizer, Inc., the parent company of
Pharmacia, to Solutia, dated August 20, 2003, a copy of which is attached hereto as Exhibit D.

"Approval Notice" has the meaning set forth in Section 3.04(d)(v).

"Approved ELC Amount" has the meaning set forth in Section 3.04(d)(v).

"Approved Unallocated Amount" has the meaning set forth in Section 4.01(a).

"Arbitration Act" means the United States Asbitration Act, 9 U.S.C. 1-14, as amended.

"Bankruptcy Code" means title 11 of the United States Code as applicable to the Solutia
Chapter 11 Case.

"Bankruptcy Court” means the United States Bankruptcy Court for the Southern District
of New York, having jurisdiction over the Solutia Chapter 11 Case and, fo the extent of the
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withdrawal of any reference under section 157 of title 28 of the United States Code, the United
States District Court for the Southern District of New York.

"Bankruptcy Rules" means, collectively, the Federal Rules of Bankruptcy Procedure and
the local rules of the Bankruptcy Court, as applicable to the Solutia Chapter 11 Case.

"Board" means the Board of Directors of Solutia.
"Budget” has the meaning set forth in Section 3.04(b).

“Business Day" means any day other than a Saturday, Sunday or a legal holiday on which
the commercial banks are closed in St. Louis, MO.

"CEQ" has the meaning set forth in Section 9.03.

"CERCLA" means the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended.

"Charter" has the meaning set forth in Section 3.04(b).

"Chemicals Liabilities” has the meaning set forth in the Distribution Agreement.

“Cummercial and Operating Agreements” has the meaning assigned to it in the Plan.

*Confidential Information" of any party (a "Confidential Party") means any and all
infummation and data (whether written or oral and whatever the form or storage medium) (a) that
‘onfidential Party or its Representatives furnishes to another party or such other party's
seniztives pursuant to this Agreement; and/or (b) concemning the business or affairs of such
carty or any of its Affiliates (i) that is nonpublic information, (ii) which is
such Confidential Party or any of its Affiliates, (iii) the disclosure of which could
¢ cxpecied to cause the Confidential Party or any of its Affiliates or customers
¢ toxs of reputation or goodwill, (iv) that gives, or may give, such Confidential Party or
iales a3 advantage over its competitors or (v) is marked by the Confidential Party prior to
its rlisclosure as "confidential”. Because of the sensitive nature of this information, the intent of
the parties is that the term "Confidential Information” shall be interpreted as broadly as possible
and shall include any and all data, reports, analyses, compilations, studies, projections, forecasts,
records, technology, methods of doing business, inventions, know-how, designs, supplier and’
customer information and all other financial, technical, commercial or other information
concerping the business and affairs of such Confidential Party, in each case regardless of
whether such information or item is marked as "confidential". Notwithstanding the foregoing,
Confidential Information shall not include information which (x) is or becomes generally
available io the public other than as a result of a disclosure by any other party or its
resertatives in breach of Section 7.04 hereof, (y) was or becomes available to any other party
a nuo-confidential basis from a source other than such Confidential Party or its
Representatives; provided that, to such other party's actual knowledge, such source is not
grohibifed from disclosing such information to such other party by a contractual, legal or
ficuciary obligation to such Confidential Party or its Affiliates, or () is independently developed
by any other party without violating such other party's obligations under this Agreement.

4
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"Cost Recovery Cases"” has the meaning set forth in Section 3.05(a).

"Covered Site" means any Retained Site, Legacy Site' or Shared Site.
"Creditors’ Committee" has the meaning assigned to it in the Plan.
"Debtors” has the meaning assigned to it in the Plan.

"Deferral Notice" has the meaning set forth in Section 3.04(e).

"Deferred NRD Payment Obligations” has the meaning set forth in Section 3.04(e).

"Deferred Payment Qbligations” has the meaning set forth in Section 3.04(e).

"Deposit Account” has the meaning set forth in Section 2.02.
"Dispute Notice" has the meaning set forth in Section 9.03.
"Disputed EL.C Amount” has the meaning set forth in Section 3.04(d)(v).

"Disputed Unallocated Amount” has the meaning set forth in Section 4.01(a).

"Distribution Agreement” means that certain Distribution Agreement, dated as of
September 1, 1997, between Pharmacia and Solutia, as amended through the date hereof,
including by the Amendment dated as of July 1, 2002 by and among Pharmacia, Monsanto and
Solutia, a copy of which is annexed hereto as Exhibit S.

"Effective Date” has the meaning assigned to it in the Plan.

"ELC Objection Notice" has the meaning set forth in Section 3.04(d)(v).

"Environmental Account” has the meaning set forth in Section 2.02.

"Environmental Committee" has the meaning set forth in Section 3.04(b).

"Environmental Laws” means all applicable federal, state, local and foreign statutes,
regulations and similar requirements of Governmental Authorities having the force and effect of
law, all judicial and administrative orders and determinations, and all common law concerning
public health or safety, workplace health and safety, or pollution or protection of the
environment, including all those pertaining to the presence, use, production, generation,
handling, transportation, treatment, storage, disposal, distribution, labeling, testing, processing,
discharge, release, threatened release, control, or cleanup of any hazardous materials, substances
or wastes, chemical substances or mixtures, pesticides, pollutants, contaminants, toxic chemicals,
petroleum products or byproducts, asbestos, polychlorinated biphenyls, noise or radiation.

"Environmental Liability" means any liability (contingent or otherwise, arising under
statute or common law, at law or 1o equity, and including liability for response costs or natural
resource damages, fines or penalties) or any investigatory, corrective or remedial obligation
arising under Environmental Law, whether or not discharged by the Solutia Chapter 11 Case,

5
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including all Environmental Liability Costs, any common law liability for Environmental
Remediation and any liability for any NRD Claim.

"Environmental Liability Costs" means all out-of-pocket costs and expenses actually
incured (1)to address any Environmental Liability, (2)to perform (a) Environmental
Remediation at any Covered Site mandated by a Governmental Authority or court and (b) work
deemed commercially reasonable by (i) Solutia with respect to the Retained Sites, (il) Monsanto
with respect to the Legacy Sites and (iii) the Environmental Committee with respect to the
Shared Sites, (3) in connection with the retention of, or otherwise paid to, (a) consultants,
attorneys, public relations personnel and all other Persons retained to provide products or
services in connection with Environmental Liabilities (including all Recovery Costs) or
(b) contractors performing Environmental Remediation, (4) for or in connection with land
acquisition or easements for Environmental Remediation, (5) for materials and equipment
procured for Environmental Remediation and (6) for or in connection with providing financial
assurance required under Environmental Law for these sites; provided that "Environmental
Liability Costs" shall not include salaries and overhead of (x) Solutia employees providing
Environmental Remediation services for Retained Sites and Shared Sites and (y) Monsanto
employees providing Environmental Remediation services for Legacy Sites and Shared Sites.

"Environmental Reimbursement Statement” has the meaning set forth in Section 3.04(d).

"Environmental Remediation” means any envirommental investigatory, corrective,
removal, remedial or response action to the extent such action is required or directed by, or
conducted in response to orders, directives, citations, notices or findings lawfully issued by, any
Governmental Authority or court or otherwise deemed commercially reasonable by (a) Solutia
with respect to the Retained Sites, (b) Monsanto with respect to the Legacy Sites and (c) the
Environmental Committee with respect to the Shared Sites. o ,

"Escalation Notice" has the meaning set forth in Section 9.03.

"Financing Agreement” means the Financing Agreement, dated as of January 16, 2004,
by and among Seolutia, as a debtor and debtor-in-possession, and Solutia Business Enterprises,
Inc., as a debtor and debtor-in-possession, a New York corporation, each subsidiary of Solutia
listed as a "Guarantor” on the signature pages thereto, each as a debtor and debtor-in-possession,
the lenders from time to time party thereto (each a "Lender" and collectively, the "Lenders"),
Citicorp USA, Inc. ("CUSA"), as collateral agent for the Lenders, CUSA, as administrative agent
for the Lenders, and CUSA, as documentation agent for the Lenders, as amended or modified
from time to time.

"Final Order" has the meaning assigned to it in the Plan.

"Funding Co" has the meaning set forth in the preamble.

"Funding Co Accounts” has the meaning set forth in Section 2.02.

"Funding Co Payment" has the meaning set forth in Section 3.04(d).

"Funds" has the meaning set forth in Section 2.02.

6
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"Governmental Authority” means the United States of America or any other nation, any
state or other political subdivision thereof, or any entity exercising executive, legislative,
judicial, regulatory or administrative functions of government.

"Indemnitee" has the meaning set forth in Section 5.05.
"Indemnitor” has the meaning set forth in Section 5.05.

"Insurance Recovery" has the meaning set forth in Section 7.06(a).

"Investment Grade™ means, with respect to debt, debt rated in one of the four highest debt
rating categories of Moody's Investor Services, Inc. and Standard & Poor’s Corporation (without
regard to gradation).

"Joint Prosecution/Defense Agreement” means the Joint Prosecution/Defense Agreement
among Solutia, Pharmacia and Monsanto, dated July 9, 2004.

"Krummrich Restricted Properties" means the properties described in Exhibit K hereto.

"Legacy Offsite” means any property for which Solutia or Pharmacia is or may become
subject to Environmental Liability due to the migration onto such property of contamination that
originated on a Legacy Site described in clauses (i) or (ii) of Section 3.02. .

"Legacy Sites" has the meaning set forth in Section 3.02.

"Legacy Tort Claims" means all legal, equitable or other claims, demands, costs, causes
of action and/or other labilities arising under tort law (including demands for indemnification or
contribution relating to or arising out of any such liability, whether arising under contract, tort
law or otherwise), whether currently asserted or asserted in the future, whether known or
unknown:

(a) which constitute Chemicals Liabilities assumed by Solutia under the
Distribution Agreement;

(b) for which Solutia was required to indemnify Monsanto and Pharmacia under
the Distribution Agreement; and

(c) which are for property damage, personal injury, products liability or premises
liability or other damages arising out of or related to exposure to asbestos, PCB, dioxin,

benzene, vinyl chloride, silica, butadiene, pentachlorophenol, styrene tars, other chemical
exposure or environmental contamination, '

regardless of whether:

1. any of the Debtors is, was or will be named as a defendant in any action
commenced by or on behalf of the holder of such Legacy Tort Claim,

ii. such holder has filed a proof of claim in the Solutia Chapter 11 Case, or
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ii1. the alleged exposure occurred before or after the Solutia Spinoff.

“Legacy Tort Claims” also includes legal, equitable or other claims, demands, costs,
causes of action and/or other liabilities arising against Solutia under tort law (including demands
for indemnification or contribution relating to or arising out of any such liability, whether arising
under contract, tort law or otherwise), whether currently asserted or asserted in the future,
whether known or unknown, in circumstances where:

(u) the claims in question reflect the description contained in clause (c) of the first
sentence of this definition;

(v) the property from which such chemical exposure or environmental
contamination arose was previously owned by Pharmacia and transferred to Solutia in
connection with the Spinoff;

(w) the claims arise from Solutia’s conduct after the Solutia Spinoff;

(x) such conduct constituted the remediation, or non-remediation, of conditions
which existed as of the Spinoff and were subject to Solutia’s assumption of remediation
obligations under the Distribution Agreement; and

(y) such conduct by Solutia was in accordance with federal or state environmental
law or orders or was a continuation of activities conducted, or inactivity, by Pharmacia at
the time of the Spinoff, provided, however, that in the case of non-remediation, such non-
remediation must not have been in violation of federal or state environmental laws or
orders,

regardless of whether:

i. any of the Debtors is, was or will be named as a defendant in any action
commenced by or on behalf of the holder of such Legacy Tort Claim, or

ii. such holder has filed a proof of claim in the Solutia Chapter 11 Case.

“Legacy Tort Claims” shall not include, among other things: NRD Claims; claims for
medical or retiree benefits, including retiree medical, disability and life insurance benefits;
monitoring obligations with respect to PAB-exposed former employees; workers compensation
claims brought solely pursuant to worker compensations statutes and not constituting or arising
out of a claim, demand, cost, cause of action and/or other liability that would otherwise be
defined as a “Legacy Tort Claim” herein; antitrust claims; commercial, business or contract
claims; Environmental Liability Costs; any other remediation obligations covered by the terms of
this Agreement; Legacy Claims for “response” as defined under Section 101(25) of CERCLA;
claims asserted in connection with any pension or similar obligations of Solutia, including (x)
claims asserted in the actions entitled Walker v. Monsanto Company Pension Plan, No. 04-cv-
436-DRH, Scharringhausen v. Solutia Inc. Employees’ Pension Plan, No. 3:06CV00099, and the
administrative charge entitled Larry Probst v. Monsanto Company and Solutia, Inc., EEOC
Charge Nos. 280 A 00618 through 280 A 00652, and any similar litigation and (y) claims
asserted in the action entitled Miller v. Pharmacia Corporation, No. 4:04CV981, or any similar

8
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litigation; or (other than as may be provided in the second sentence of this definition) any claims,
including claims for exposure to chemicals or other substances, arising from Solutia’s conduct
after the Spinoff.

"Loss" has the meaning set forth in Section 5.01.

"Master Operating Agreement” means the Master Operating Agreement, dated
September 1, 1997, between Monsanto (as party thereto pursvant to the Amendment to the
Distribution Agreement, dated July 1, 2002) and Solutia, as amended from time to time.

"Monsanto" has the meaning set forth in the preamble.
"Monsanto Claim™ has the meaning assigned to it in the Plan.
"Monsanto Credit Limit" has the meaning set forth in Section 3.04(e).

"Monsanto EI.C Review Period" has the meaning set forth in Section 3.04(d)}(v).

"Monsanto Indemnified Party" has the meaning set forth in Section 5.01.

“Monsanto Payment" has the meaning set forth in the recitals.

"Monsanto Spinoff” has the meaning set forth in the recitals.

"Monsanto Spinoff Date" has the meaning set forth in the recitals.

"Monsanto Unallocated Review Period" has the meaning set forth in Section 4.01(a).

"New Common Stock"” has the meaning assigned to it in the Plan.

"NRD Claims" means all claims under Section 107(a)(4)(c) of CERCLA, 42 U.S.C. §
9607(a)(4)(c), or other provision of law, for damages for injury to, destruction of or loss of
natural resources with respect to Covered Sites, including the reasonable cost of assessing such
damages, regardless of whether such claims were filed in the Solutia Chapter 11 Case.

"Parties" means Solutia and Monsanto.

"Payable Amount” has the meaning set forth in Section 3.04(d){(v).

"PCB" means polychlorinated biphenyls.

"PENNDOT Case" means the action originally filed against United States Mineral
Products Company in 1990 by the Commonwealth of Pennsylvania, seeking damages caused by
the presence of asbestos fireproofing in the Transportation and Safety Building in Harrisburg,
Pennsylvania, to which Pharmacia was added as a defendant on February 7, 1997.

"Person” means an individual, a partnership, a corporation, a limited Hability company,
an association, a joint stock company, a trust, a joint venture, an unincorporated organization and
a governmental entity or any department, agency or political subdivision thereof.
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"Petition Date” has the meaning set forth in the recitals.
"Pharmacia” has the meaning set forth in the recitals.
"Pharmacia Indemnified Party" has the meaning set forth in Section 5.01.

"Pharmacia _Indemnity Exhibit" means the Indemnification Agreement between
Pharmacia and Solutia, dated as of the date hereof, attached hereto as Exhibit N.

"Plan” means the Debtors’ Fifth Amended Joint Plan of Reorganization submitted to the
Bankruptcy Court on October [s], 2007, attached hereto as Exhibit E.

"Plan Documents” has the meaning assigned to it in the Plan.
"Proceeding” has the meaning set forth in Section 5.05.

"PRP" means a "potentially responsible party" as defined under applicable. Environmental
Laws.

"Qualified Financial Institution" has the meaning set forth in Section 2.02.

"Recovery Costs" means all out-of-pocket costs incurred by Solutia or Monsanto
following the commencement of the Solutia Chapter 11 Case in connection with the pursuit of
any Third Party Recoveries, whether or not Solutia or Monsanto is successful in such pursuit.

"Registration Rights Agreement" has the meaning set forth in the recitals.
"Remediation Plan" has the meaning set forth in Section 3.04(b).

"Representative” has the meaning set forth in Section 8.04.

"Retained Offsite” means any property for which Pharmacia is or may become subject to
Environmental Liability due to contamination that originated on a Retained Site described in
clauses (i) or (ii) of Section 3.01 prior to the Solutia Spinoff, which property is cither (i)
contiguous to a Retained Site; or (ii) a waste disposal site on property proximate to a Retained
Site that was formerly owned or operated by Pharmacia prior to the Solutia Spinoff. If additional
property is contaminated as a result of migration of such contamination from the properties
identified in clauses (i) or (ii) above, such property, to the extent of such contamination, shall be
considered part of the Retained Offsite.

"Retained Sites" has the meaning set forth in Section 3.01.
"Retirees’ Committee” has the meaning assigned to it in the Plan.

“Retiree Settlement Agreement” means that certain First Amended and Restated Retiree
Settlement Agreement, dated as of July 10, 2007, by and among Solutia, the Retirees’
Committee, the Creditors’ Committee and Monsanto.

"Retiree Trust” has the meaning set forth in Section 2.02.
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“Retiree Trust Agreement” means the trust agreement that is attached hereto as Exhibit P.

"Rights Offering" has the meaning assigned to it in the Plan.

"Sale" means any transaction, including a series of related transactions involving any
Party pursuant to which any Person or Persons acquire (i) equity securities of such Party
constituting a majority of the voting securities entitled to vote generally in the election of the
board of directors of such Party (whether by tender offer, exchange offer, merger, consolidation,
or other sale or transfer of such Party's outstanding voting securities) or (ii) all or substantially all
of such Party's assets (any Sale described in this subclause (ii), an "Asset Sale™).

"Services Agreement" has the meaning set forth in Section 2.01.

"Shared Payment Period” has the meaning set forth in Section 3.04(d).

"Shared Payments" has the meaning set forth in Section 3.04(d).

"Shared Sites" has the meaning set forth in Section 3.04.
"Solutia” has the meaning set forth in the preamble.
"Solutia Cap"” has the meaning set forth in Section 3.04(e).

"Solutia Chapter 11 Case” has the meaning set forth in the recitals.

"Solutia Deferred NRD Note" has the meaning set forth in Section 3.04(e).

"Solutia Deferred Payment Note" has the meaning set forth in Section 3:04(e). -

"Solutia Indemnified Party" has the meaning set forth in Section 5.02.

"Solutia Legacy Liabilities” means all liabilities of Sclutia with respect to (a) retiree
medical, retiree life insurance and disability benefits obligations with respect to those retirees,
including their surviving spouses, dependent spouses and dependent children, and those
cmployees receiving disability benefits, who worked for Pharmacia or one of its domestic
subsidiaries and who retired, or became disabled, prior to the Solutia Spinoff, and whose post-
employment benefit or disability liabilities were transferred to Solutia as a result of the Solutia
Spinoff, (b) Environmental Liabilities and/or (c) any other liabilities that were assumed by
Solutia under the Distribution Agreement.

"Solutia Payment Period" has the meaning set forth in Section 3.04(d).

"Solutia Payment” has the meaning set forth in Section 3.04(d).

"Solutia Specified Environmental Receipts Account” means the specified environmental
receipts account established pursuant to the Financing Agreement.

"Solutia Spinoff" has the meaning set forth in the recitals.
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"Solutia Spinoff Date" has the meaning set forth in the recitals.

"Solutia Tort Claims” means claims, other than Legacy Tort Claims, arising in tort law
from exposure to chemicals or other substances arising from Solutia’s conduct after the Solutia
Spinoff.

"Third Party Claim" has the meaning set forth in Section 5.05.

"Third Party Recoveries" has the meaning set forth in Section 3.05(b).

"Unallocated Account” has the meaning set forth in Section 2.02.

"Unallocated Approval Notice" has the meaning set forth in Section 4.01(a).

"Unallocated Expenses" has the meaning set forth in Section 4.01(a).

"Unallocated Objection Notice" has the meaning set forth in Section 4.01(a).

"Unallocated Payable Amount” has the meaning set forth in Section 4.01(a).

"Unallocated Reimbursement Statement” has the meaning set forth in Section 4.01(a).

Section 1.02  Interpretation.

Y] References.  References to any "Appendix," "Article," "Exhibit,"
"Schedule" or "Section,” without more, are to Appendices, Articles, Exhibits, Schedules and
Sections to or of this Agreement.

b) Headings. The section headings contained in this Agreement are for
reference only and shall not affect the meaning or interpretation of this Agreement.

(©) Authorship. The partics hereto have participated jointly in the negotiation
and drafting of this Agreement. In the event an ambiguity or question of intent or interpretation
arises, this Agreement shall be construed as if drafied jointly by the parties hereto, and no
presumption or burden of proof shall arise favoring or disfavoring any party hereto by virtue of
the authorship of any of the provisions of this Agreement.

(d) Word Usage. Except where the context clearly requires to the contrary, (i)
instances of gender or entity-specific usage (e.g., "his,” "her,” "its," "person" or "individual)
shall not be interpreted to preclude the application of any provision of this Agreement to any
individual or entity, (ii) words in the singular shall include the plural and words in the plural
shall include the singular, (iii) the word "or” shall not be applied in its exclusive sense; (iv)
"including" shall mean "including, without limitation," and "including, but not limited to" and (v)
accounting terms not defined shall have the meaning assigned to them in accordance with United
States generally accepted accounting principles.

(e Laws. Unless otherwise provided herein, references to laws, regulations
and other governmental rules means such laws, regulations and rules and any orders, instruments
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or official government interpretations made under the relevant laws, regulations or rules as in
effect at the time of determination (taking into account any amendments, extensions or
supplements thereto effective at such time without regard to whether the amendments, extensions
or supplements were enacted or adopted after the effective date of this Agreement) and includes
all successor laws, regulations and rules thereto.

D Currency. References to "$" or "dollars" means the lawful currency of the
United States.

(2) Jurisdiction. The word "federal" refers to laws, agencies or other
atinbutes of the United States (and not to any State or locality thereof). The meaning of the
terms "domestic" and "foreign" shall be determined by reference to the United States.

(h)  Dates and Time. References to "days" means calendar days. All dates and
times specified in this Agreement are of the essence and shall be strictly enforced.

ARTICLE 11
FUNDING CO

Section 2.01 Funding Co. Solutia and, to the extent necessary, Monsanto shall take all
actions and do all things necessary, proper and advisable to maintain Funding Co as a
bankruptcy-remote subsidiary of Solutia. Solutia shall provide certain services to Funding Co
pursuant to the Services Agreement, dated as of the date hereof, between Funding Co and
Solutia, a copy of which is attached hereto as Exhibit F. Monsanto and Solutia shall not, prior fo
the date that is two years and one day afier the final distribution of funds from the Funding Co
Accounts, acquiesce, petition or otherwise invoke, or cause Funding Co to invoke, the process of
any Governmental Authority or court for the purpose of commencing or sustaining a case against
Funding Co under any federal or state bankruptcy, msolvency or similar law or appointing a
receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of Funding
Co or any substantial part of its property, or ordering the winding up or liquidation of the affairs
of Funding Co.

Section 2.02 Establishment of Accounts. Any cash delivered to Funding Co pursuant to
this Agreement, together with all income accrued thereon, are referred to as the "Funds."
Funding Co shall establish a deposit account (the "Deposit Account™) with a commercial bank
having at least $10 billion in assets (a "Qualified Financial Institution") to hold any Funds not
invested pursuant to Section 2.04 and from which disbursements shall be made pursuant to this
Agreement. Funding Co shall maintain the following two segregated subaccounts of the Deposit
Account: (2) an environmental liabilities account (the "Environmental Account") and (b) an
unallocated account (the "Unallocated Account”, and together with the Environmental Account,
the "Funding Co Accounts™). Funding Co shall keep each Funding Co Account segregated on its
books from all other accounts and shall not deposit funds into or withdraw funds from the
Deposit Account or allocate Funds with respect to any Funding Co Account, except in
accordance with the terms of this Agreement. Whenever this Agreement requires funds to be
deposited into or disbursed from either Funding Co Account, Funding Co shall deposit such
funds into or disburse such funds from, as applicable, the Deposit Account and concurrently
allocate such funds to or from, as applicable, such Funding Co Account. Funding Co shall not
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invest, distribute or release the Funds, except in accordance with the terms of this Agreement.
Any income that accrues on Funds in any of the Funding Co Accounts shall be allocated to the
Funding Co Account containing the Funds on which such income accrued.

Section 2.03 Deposit of Funds. On the Effective Date, simultaneously with the
effectiveness of this Agreement, Solutia shall deliver cash proceeds from the Rights Offering to
Funding Co in a total aggregate amount equal to $75,000,000, upon the terms and subject to the
conditions of the Plan and this Agreement. Funding Co shall allocate (i) $50,000,000 of such
Funds to the Environmental Account and (ii) $25,000,000 of such Funds to the Unallocated
Account. In addition, on the Effective Date and, in conjunction with the effectiveness of this
Agreement, Solutia shall deliver to a voluntary employees’ beneficiary association trust account
established pursuant to the Retiree Settlement Agreement and the Retiree Trust Agreement (the
"Retiree Trust™), $175,000,000 of the cash proceeds of the Rights Offering,

Section 2.04 Investment of the Funds. Funding Co shall invest any Funds in short-
term, well-diversified, high quality investment instruments, with a primary objective of capital
preservation, that are reasonably acceptable to both Monsanto and Solutia, including, but not
limited to, one or more of: (a) interest bearing accounts with Qualified Financial Institutions,
(b) direct obligations of the United States, (c) obligations for which the full faith and credit of the
United States is pledged to provide for the payment of principal and interest, (d) Investment
Grade commercial paper, (e) certificates of deposit issued by Qualified Financial Institutions, (f)
bankers' acceptances issued by Qualified Financial Institutions, (g) repurchase agreements with
Qualified Financial Institutions, (h) floating rate nofes rated at least AA or the equivalent, (h) tax
exempt municipal bonds and notes rated at least AA or the equivalent, and (i) money market
funds.

ARTICLE IIT
ENVIRONMENTAL REMEDIATION

Section 3.01 Retained Sites. Solutia and Monsanfo agree that, solely as between
themselves and regardless of any discharge, injunction, or other protection of Solutia and/or
Monsanto under the Plan or otherwise, Solutia shall be liable for all Environmental Liabilities
related to, and shall have the responsibility for the Environmental Remediation projects with
respect to, (i) all sites listed on Appendix A afttached hereto, (ii) any other site owned and/or
operated by Solutia, or to which Solutia (but not Monsanto or Pharmacia) sent waste at any time
after the Solutia Spinoff Date, and (iii) any Retained Offsite, unless any site referred to in clause
(ii) or (iii) above is specifically listed on Appendix B or Appendix C attached hereto (sites
described in clauses (i), (ii) and (iii) above, collectively, the "Retained Sites").

Section 3.02 Legacy Sites. Solutia and Monsanto agree that, solely as between
themselves and regardless of any discharge, injunction, or other protection of Solutia and/or
Monsanto under the Plan or otherwise, Monsanto shall be liable for all Environmental Liabilities
related to, and shall have the responsibility for the Environmental Remediation projects with
respect to, (i) all sites listed on Appendix B attached hereto, (ii) any other site (a) for which
Solutia assumed Environmental Liability under the Distribution Agreement, (b) that Solutia has
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never owned, operated or (subject to Section 3.03) to which it never sent waste, and (c) for which
there is Environmenta)l Liability due to Pharmacia's or a predecessor's operations (including the
offsite disposal of waste) at such sites prior to the Solutia Spinoff Date, and (iii) any Legacy
Offsites, unless any site referred to in clauses (ii) or (iii) above is specifically listed on Appendix
A or Appendix C attached hereto (sites described in clauses (i), (ii) and (iii) above, collectively,

the "Legacy Sites").

Section 3.03  Certain Waste Sites. Solutia and Monsanto agree that, solely as between
themselves and regardless of any discharge, injunction, or other protection of Solutia and/or
Monsanto under the Plan or otherwise, any site that is not listed in Appendix A, B or C and was
never owned or operated by either Pharmacia or Solutia but to which both (a) Solutia and (b)
Pharmacia (during the period prior to the Solutia Spinoff Date) sent waste giving rise to
CERCLA (or any state law equivalent) liability ("Certain Waste Sites") shall be treated as both a
Retained Site and, solely to the extent Solutia assumed liability with respect to such site under
the Distribution Agreement, a Legacy Site. The responsibility for Environmental Liabilities at
such site will be allocated, as between Solutia and Monsanto, according to the volume and
toxicity of waste sent by Solutia and Pharmacia, respectively, to such site or by such other
reasonable measure as the Parties may agree upon consistent with customary allocation
principles; provided, that Monsanto shall have no liability under this Section 3.03 with respect to
Certain Waste Sites to which Pharmacia sent waste if Solutia did not assume liability with
respect to such site under the Distribution Agreement. Solely as between the parties hereto, such
allocation shall not be affected by any discharge, injunction, or other protection of Solutia and/or
Monsanto from Environmental Liability under the Plan or otherwise.

Section 3.04 Shared Sites. Solutia and Monsanto agree that, solely as between
themselves and regardless of any discharge, injunction, or other protection of Solutia and/or
-Monsanto -under the Plan, the Distribution Agreement or the Separation Agreement,
Environmental Liabilities with respect to all sites listed on Appendix C attached hereto (the
"Shared Sites") will be shared by Solutia and Monsanto as set forth in clause (d) below. The
Environmental Remediation with respect to the Shared Sites shall be administered as set forth in
clauses (a) through (c) below.

(a) Administration. Except as expressly provided below with respect to the
authority of the Environmental Committee and the payments required to be made by Monsanto
pursuant to clause (d) below, Solutia shall have the responsibility for the day to day
implementation of the Environmental Remediation with respect to the Shared Sites consistent
with the Budget and Remediation Plan for the Shared Sites approved by the Environmental
Committee and the procedures set forth in the Charter or established by the Environmental
Committee.

(b)  Environmental Committee. As of the Effective Date, Solutia and
Monsanto shall have established a committee (the "Environmental Committee") to oversee
Solutia's Environmental Remediation with respect to the Shared Sites in accordance with the
charter, attached hereto as Exhibit I (the "Charter™), which may be amended by the agreement of
the Parties from time to time. The initial Charter shall include the following provisions:
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(i) The Environmental Committee shall at all times consist of five (5)
members.

(ii) Solutia shall appoint two (2) members of the Environmental
Committee and Monsanto shall appoint three (3) members of the Environmental
Committee.

(iii) The Environmental Committee shall approve (A) the annual budget
for Environmental Remediation with respect to the Shared Sites (the "Budget") and
(B) a strategic plan for Environmental Remediation with respect to all Shared Sites
(the "Remediation Plan").

(c) Cooperation.

(i) Subject to the Budget and Remediation Plan approved by the
Environmental Committee pursuant to clause (b) above, Solutia and Monsanto
shall cooperate to perform Environmental Remediation with respect to the Shared
Sites in a cost effective and efficient manner that complies with applicable
Environmental Laws, including (A) the reasonable use of Solutia property and
Monsanto property for management of materials generated by such Environmental
Remediation, (B) the application, where legally permitted, of risk-based
remediation standards, deed restrictions and other institutional controls and
(C) reasonable communication between remediation managers and other relevant
personnel of Solutia and Monsanto and the exchange of docoments related to such
Environmental Remediation; provided, however, that, in case of clauses (A) and
(B) above, such measures shall be employed only to the extent that they are
technologically feasible, reasonably- cost-effective and can be accomplished in a
manner that will not have a material adverse impact on Solutia and/or Monsanto as
the case may be. Solutia and Monsanto may individually or jointly investigate and
consider in good faith obtaining the use of risk transfer products, cost cap policies
or other insurance-related solutions to manage and address the Environmental
Liabilities related to the Shared Sites on a basis that is mutually beneficial to
Solutia and Monsanto.

(d)  Sharing Mechanism.

(i) The parties acknowledge that Monsanto has paid Environmental
Liabilities with respect to the Shared Sites since the Petition Date and may continue
to do so until the Effective Date. For all documented out of pocket Shared Site
Environmental Liabilities paid by Monsanto during the Solutia Chapter 11 Case in
excess of the Monsanto Payment amount, Monsanto will receive an Allowed
Administrative Expense Claim (as defined in the Plan) in the Solutia Chapter 11
Case.

(ii) Funding Co shall make payments (the "Funding Co Payment") to
Solutia for all Environmental Liabilities related to the Shared Sites from the
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Environmental Account in accordance with clause (v) below until the funds in the
Environmental Account (including any interest thereon) are reduced to zero.

(iif) Solutia shall pay the next $325 million of Environmental Liabilities
(the "Solutia Payment") related to the Shared Sites (the period of time during which
the $325 million is being spent, the "Solutia Payment Period"). During the Solutia
Payment Period, the Environmental Committee shall be entitled to review the
books and records of Solutia at reasonable times and upon prior written notice to
ensure the proper allocation of costs between Retained Sites and Shared Sites.

(iv) Commencing upon the expiration of the Solutia Payment Period (the
"Shared Payment Period"), Solutia and Monsanto shall each pay 50% of any
Environmental Liabilities related to the Shared Sites (the "Shared Payments™) in
accordance with clause (v) below.

(v) Funding Co and Monsanto Payments. Solely for the purposes of the
Funding Co Payment and Monsanto's portion of the Shared Payments, the
following procedures shall apply:

(A)  Solutia shall have the right, at any time and from time to
time (and as often as it desires but in any event not more than once in any
given two week period), to deliver to Monsanto and, prior to the Solutia
Payment Period, Funding Co (I) a written statement (an "Environmental
Reimbursement Statement") setting forth in reasonable detail the amount
and nature of unreimbursed Environmental Liability Costs with respect to
the Shared Sites which Solutia has paid, (I} a copy of all such invoices
and/or other supporting documentation related thereto, signed by Solutia
project managers responsible for such Environmental Liability Costs, and
(IIl) a written statement setting forth the portion, if any, of such
Environmental Liability Costs that exceeds the amount of the Funds then
on deposit in the Environmental Account. As promptly as practicable, but
in any event within ten (10) Business Days after Monsanto's receipt thereof
(such ten (10)-Business Day period, the "Monsanto ELC Review Period"),
Monsanto shall either (x) approve such Environmental Reimbursement
Statement in its entirety by delivering to Solutia a written notice thereof (an
"Approval Notice") and/or (y) based on its reasonable, good faith judgment,
object, in whole or in part, thereto by delivering to Solutia a written notice
(an "ELC Objection Notice") setting forth the items and amount in dispute
(such amount, the "Disputed ELC Amount™) and the reasonable good faith
basis for such objection. If Monsanto timely delivers to Solutia an ELC
Objection Notice to only a part of an Environmental Reimbursement
Statement, such Environmental Reimbursement Statement shall become
final and binding on all the parties hereto with respect to any and all items
of Environmental Liability Costs not specifically identified in snch ELC
Objection Notice. If Monsanto shall fail to timely deliver to Solutia an
ELC Objection Notice, Monsanto shall be deemed to have approved all
Environmental Liability Costs contained in the relevant Environmental
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Reimbursement Statement and such Environmental Reimbursement
Statement and Monsanto's approval with respect to the Environmental
Liability Costs set forth therein shall become final and binding on all
parties hereto.

(B) If Monsanto shall timely submit an ELC Objection Notice,
the parties shall, during the fifteen (15) day period following Solutia's
receipt of such ELC Objection Notice, negotiate in good faith to reach
agreement as to the portion, if any, of the Disputed ELC Amount which is
properly payable (the "Payable Amount™). If the Parties are unable to
resolve Monsanto's objection to the Environmental Reimbursement
Statement within such fifteen (15) day period, the Payable Amount shall be
determined in accordance with Article IX hereof.

(C) Any and all Environmental Liability Costs set forth in an
Environmental Reimbursement Statement in respect of which Monsanto
(x) timely delivers an Approval Notice, (y) timely delivers an ELC
Objection Notice and which Environmental Liability Costs are not
specifically identified in such ELC Objection Notice or (z) fails to timely
deliver an ELC Objection Notice shall, in each case, be an "Approved ELC
Amount." Prior to the Solutia Payment Period, Funding Co shall make or
cause to be made a payment from the Environmental Account to Solutia in
the amount of any Approved ELC Amount as promptly as practicable but
in any event within one (1) Business Day following the expiration of the
Monsanto ELC Review Period. During the Shared Payment Period,
Monsanto shall, subject to the sharing mechanism described in paragraphs
(i) through (iv) of this Section 3.04(d), pay to Solutia Monsanto's portion (if
any) of the amount of such Approved ELC Amount in immediately
available funds in accordance with wire transfer instructions either
contained or confirmed in the relevant Environmental Reimbursement
Statement as promptly as practicable, but in any event prior to the
expiration of the Monsanto ELC Review Period. Any payment by
Monsanto pursuant to this Section 3.04(dXv) shall be made with interest
accrued thereon from the date that is ten (10) Business Days after
Monsanto's receipt of the Environmental Reimbursement Statement until
the date of payment at the same rate as interest accrues on funds drawn on
Solutia's then-existing secored revolving credit facility. Prior to the Solutia
Payment Period, Funding Co shall make or cause to be made a payment
from the Environmental Account to Solutia in the amount of any Payable
Amount as promptly as practicable, but in no event more than five (5)
Business Days after the later of the dates that such amount becomes a
Payable Amount. During the Shared Payment Period, Monsanto shall,
subject to the sharing mechanism described in paragraphs (i) through (iv) of
this Section 3.04(d), pay to Solutia Monsanto's portion (if any) of the
amount of any Payable Amount in immediately available funds in
accordance with wire transfer instructions either contained or confirmed in
the relevant Environmental Reimbursement Statement as promptly as
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practicable, but in no event more than five (5) Business Days after such
amount becomes a Payable Amount.

(e) Solutia Cap; Monsanto Payment Obligations.

@) Notwithstanding the provisions of Section 3.04 to the contrary, so
long as Monsanto has the power to appoint and remove a majority of the members
of the Environmental Committee, if Solutia is required to make any Solutia
Payments or Shared Payments in any given fiscal year of Solutia in excess of $30
million (such $30 million, the "Solutia Cap" and such excess of $30 million, an
"Excess Payment Obligation"), Solutia shall have the right, in its sole discretion, to
pay the entire amount of the Excess Payment Obligation or defer the payment of all
or a portion of any such Excess Payment Obligation in accordance with this
Section 3.04(e) (all such deferred payment obligations in the aggregate outstanding
at any given time, "Deferred Payment Obligations"). As promptly as practicable
after making a decision to defer all or any portion of any Excess Payment
Obligation pursuant to this Section 3.04(¢) and in any event not later than five (5)
Business Days prior to the date upon which any Deferred Payment Obligation shall
become due and payable, Solutia shall notify Monsanto in writing (a "Deferral
Notice") of the amount, nature and payment terms of any such Deferred Payment
Obligation. Monsanto shall be obligated to provide funds under the Solutia
Deferred Payment Note in an amount sufficient fo pay any Deferred Payment
Obligations, but only to the extent that the total aggregate amount (including
accrued and unpaid interest) outstanding under the Solutia Deferred Payment Note
and the Solutia Deferred NRD Note does not exceed $25 million (the "Monsanto
Credit Limit"). Upon request from Solutia, Monsanto may elect to provide funds
under the Solutia Deferred Payment Note to pay Deferred Payment Obligations in
excess of the Monsanto Credit Limit, but in no event shall Monsanto be obligated
to do so. If Monsanto does not elect to do so, then notwithstanding the first
sentence of this Section 3.04(e)(i), Solutia shall be obligated to pay any amount of
Deferred Payment Obligations in excess of the Monsanto Credit Limit. Payments
in any given fiscal year of Solutia made by Solutia under the Solutia Deferred
Payment Note shall be taken into account in calculating (A) the Solutia Cap for the
fiscal year in which such payments are made, (B) the Solutia Payment and/or (C)
with respect to payments of principal only, the Solutia share of the Shared Payment
for the fiscal year in which amounts being repaid were borrowed.

(i)  Solutia’s obligation to repay the Deferred Payment Obligations
pursuant to this Section 3.04(e) shall be evidenced by a promissory note in the form
of Exhibit G1 attached hereto (the "Solutia Deferred Payment Note"), which shall
contain the following provisions:

(A)  Solutia shall repay the principal amount of each Deferred
Payment Obligation funded under the Solutia Deferred Payment Note in
four (4) equal installments on the last Business Day of each fiscal quarter of
Solutia commencing in the fiscal quarter in the following fiscal year
corresponding to the fiscal quarter in which such Deferred Payment
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Obligation originally arose; provided, that Solutia shall have the right to
prepay all or any portion of the Deferred Payment Obligations at any time.

(B)  Interest shall accrue on the Solutia Deferred Payment Note
at the same rate as interest accrues on funds drawn on Solutia's then-
existing secured revolving credit facility, plus 150 basis points.

(C)  Interest shall be payable on the last Business Day of each
of Solutia's fiscal quarters. Interest payments on borrowed funds shall
commence at the end of the first fiscal quarter following the date of
borrowing.

(iii)  Notwithstanding the provisions of Section 3.04 to the contrary, in
the event that Monsanto does not have the power to appoint and remove a majority
of the members of the Environmental Committee, if Solutia is required to pay any
Excess Payment Obligation in any given fiscal year of Solutia and such payment
includes costs associated with NRD Claims, Solutia shall have the right, in its sole
discretion, to pay the entire amount of such Excess Payment Obligation in such
fiscal year or defer the payment of all or a portion of the amount equal to the lesser
of (x) the amount of such NRD Claims and (y) the Excess Payment Obligations for
such fiscal year (all such deferred payment obligations in the aggregate outstanding
at any given time, "Deferred NRD Payment Obligations"). As promptly as
practicable after making a decision to defer payment pursuant to this Section
3.04(e)(iii) and in any event not later than five (5) Business Days prior to the date
upon which any Deferred NRD Payment Obligation shall become due and payable,
Solutia shall notify Monsanto in a Deferral Notice of the amount and payment
terms of any such Deferred NRD Payment Obligation. Monsanto shall be
obligated to provide funds under the Solutia Deferred NRD Note to pay the amount
of the Deferred NRD Payment Obligation, as and when due from its own funds, but
such obligation shall be subject to the Monsanto Credit Limit. Upon request from
Solutia, Monsanto may elect to provide funds under the Solutia Deferred NRD
Note to pay Deferred NRD Payment Obligations in excess of the Monsanto Credit
Limit, but in no event shall Monsanto be obligated to do so. If Monsanto does not
elect to do so then, notwithstanding the first sentence of Section 3.04(e)(iii), Solutia
shall be obligated to pay any amount of the Deferred NRD Payment Obligations in
excess of the Monsanto Credit Limit. Payments in any given fiscal year of Solutia
made by Solutia under the Solutia Deferred NRD Note shall be taken into account
in calculating (A) the Solutia Cap for the fiscal year in which such payments are
made, (B) the Solutia Payment and/or (C) with respect to payments of principal
only, the Solutia share of the Shared Payment for the fiscal year in which amounts
being repaid were borrowed.

(iv) Solutia's obligation to repay the Deferred NRD Payment
Obligations pursvant to this Section 3.04(e) shall be evidenced by a promissory
note in the form of Exhibit G2 attached hereto (the "Solutia Deferred NRD Note"),
which shall contain the following provisions:
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(A)  Solutia shall repay the principal amount of each borrowing
under the Solutia Deferred NRD Note on December 31 of the year
following the year in which such funds are borrowed; provided, that if such
repayments, when combined with the Solutia Payment or Solutia's portion
of the Shared Payment for the fiscal year in which repayment is due, would
exceed the Solutia Cap, Solutia may defer such repayment to December 31
of the following year; provided, further, that in no event shall any
borrowing under the Solutia Deferred NRD Note not be repaid within five
(5) years. Notwithstanding the foregoing, Solutia shall have the right to
prepay all or any portion of the Deferred NRD Payment Obligations at any
time.

(B) Interest shall accrue on the Solutia Deferred NRD Note at
the same rate as interest accrues on funds drawn on Solutia's then-existing
secured revolving credit facility, plus 150 basis points.

(C) Interest payments shall be payable at the end of each of
Solutia's fiscal quarters. Interest payments on borrowed funds shall
commence at the end of the first fiscal quarter following the date of
borrowing.

) The payment of the Solutia Deferred Payment Note and the Solutia
Deferred NRD Note shall be guaranteed by certain domestic subsidiaries of Solutia,
pursuant to the agreements set forth on Exhibit J.

Section 3.05 _ Third Party Recoveries.

(2) On the Effective Date, (i) any and all monies received after the Petition
Date and prior to the Effective Date by Solutia or Monsanto from any Person other than Solutia
or Monsanto or their respective inswrers, including any PRPs, with respect to Shared Sites,
(ii) any and all amounts then on deposit in the Solutia Specified Environmental Receipts Account
and (iii) any and all amounts on deposit in the escrow account established pursuant to the Joint
Prosecution/Defense Agreement shall be split between the Parties such that Monsanto shall
receive one third (1/3) of all such monies and Solutia shall receive two thirds (2/3) of all such
monies. .

b) Following the Effective Date, any litigation for contribution or cost
recovery pursuant to CERCLA or similar state law or allocation proceedings (whether by
mediation or arbitration) to establish the respective liability and allocation of costs of third
parties ("Cost Recovery Cases") with respect to the Shared Sites shall, subject to Section 3.05(c),
be managed by the Environmental Committee in accordance with the Joint Prosecution/Defense
Agreement as amended or replaced from time to time by mutual agreement of the Parties. Any
and all monies received after the Effective Date by Solutia or Monsanto from any Person other
than Monsanto or Solutia or their respective insurers, including any PRPs (as to any Cost
Recovery Cases for Covered Sites, collectively the "Third Party Recoveries"), with respect to the
Shared Sites shall be split between the Parties such that Monsanto shall receive one third (1/3) of
cach such Third Party Recovery and Solutia shall receive two thirds (2/3) of each such Third
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Party Recovery. A Party receiving a Third Party Recovery with respect to a Shared Site shall (i)
notify the other Party in writing of the receipt and amount of such Third Party Recovery and (ii)
pay to the other Party such other Party’s portion of the Third Party Recovery in immediately
available funds, in each case within five (5) Business Days of receipt of such Third Party
Recovery.

(c)  Notwithstanding Section 3.05(b), Solutia shall, with respect to any Cost
Recovery Case with respect to any Shared Site, be entitled, at its own expense, to select counsel
to represent it with respect to any issues relating to any liability or potential liability of Solutia
which is independent of its liability arising from activities that occurred prior to the Solutia
Spinoft.

(d) Third Party Recoveries with respect to the Retained Sites received by
Monsanto after the Effective Date shall be transferred promptly to Solutia and Third Party
Recoveries with respect to the Retained Sites received by Solutia shall be Solutia's property.

{e) Third Party Recoveries with respect to the Legacy Sites received by
Solutia after the Effective Date shall be transferred promptly to Monsanto and Third Party
Recoveries with respect to the Legacy Sites received by Monsanto shall be Monsanto's property.

® Solutia shall be entitled, at its own expense, to select counsel to represent
it with respect to any issues relating to its liability or potential liability, with respect to a Retained
Site.

(g) Monsanto shall be entitled, at its own expense, to select counsel to
represent it with respect to any issue relating to its or Pharmacia's liability or potential hiability,
with respect to a Legacy Site. i

(h) Solutia and Monsanto will consult and cooperate with one another to
obtain Third Party Recoveries, and, in furtherance thereof, shall provide one another with
reasonable access to the books and records and personnel in their respective possession or
control as are reasonably necessary to pursue and obtain Third Party Recoveries.
Notwithstanding the foregoing, neither Solutia nor Monsanto shall be required to take any action
pursuant to this Section 3.05(h) if doing so would cause such Party undue hardship, unreasonably
interfere with the business or operations of such Party or require such Party to spend more than
an immaterial amount of money or incur any liability other than an immaterial Lability.

Section 3.06 No Admission of Liability to Other Persons. Nothing in this Agreement
shall constitute or be deemed to constitute an admission of liability on the part of Monsanto,
Solutia or any of their Affiliates in respect of any Environmental Liability other than as between
Monsanto and Solutia as expressly set forth in this Article II,

Section 3.07 Cooperation. In connection with Environmental Remediation at the
Retained Sites and Legacy Sites, Solutia shall provide Monsanto with the reasonable use of
Solutia property and Monsanto shall provide Solutia with the reasonable use of Monsanto
property, for management of material generated by such Environmental Remediation; provided,
that such use of property will not have a material adverse impact on Solutia and/or Monsanto, as
the case may be.
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ARTICLE IV
DISBURSEMENTS

Section 4.01  Disbursements.

(a) Distributions from the Unallocated Account. Except as provided in
Section 3.04(d)(v) with respect to the Environmental Account, Funding Co shall disburse the
Funds, or any portion thereof, only in accordance with this Section 4.01. So long as there are
Funds remaining in the Unallocated Account, Solutia shall have the right, at any time and from
time to time (and as often as it desires but in any event not more than once in any given two
week period), to deliver to Funding Co and Monsanto a written statement (an "Unallocated
Reimbursement Statement™) setting forth any Solutia Legacy Liabilities (including the Solutia
Payments and Solutia's portion of the Shared Payments) paid by Solutia but unreimbursed as to
which Solutia has decided to seek reimbursement from the Funds on deposit in the Unallocated
Account (the "Unallocated Expenses") and the portion, if any, of such Unallocated Expenses that
exceeds the amount of the Funds then on deposit in the Unallocated Account. As promptly as
practicable, but in any event within ten (10) Business Days of Monsanto's receipt thereof (such
ten (10) Business Day period, the "Monsanto Unallocated Review Period”), Monsanto shall
either (x) approve such Unallocated Reimbursement Statement in its entirety by delivering to
Solutia a written notice thereof and/or (y) based on its reasonable, good faith judgment, object, in
whole or in part, thereto by delivering to Solutia a written notice (an "Unallocated Objection
Notice") setting forth the items and amount in dispute (such amount, the "Disputed Unallocated
Amount") and the reasonable good faith basis for such objection. If Monsanto timely delivers to
Solutia an Unallocated Objection Notice to only a part of an Unallocated Reimbursement
Statement, such Unallocated Reimbursement Statement shall become final and binding on all the
parties hereto with respect to any and all items of Unallocated Expenses not specifically
jdentified in such Unallocated Objection Notice. If Monsanto shall fail to timely deliver to
Solutia an Unallocated Objection Notice, Monsanto shall be deemed to have approved all
Unallocated Expenses contained in the relevant Unallocated Reimbursement Statement and such
Unallocated Reimbursement Statement and Monsanto's approval with respect to the Unallocated
Expenses set forth therein shall become final and binding on all parties hereto. If Monsanto shall
timely submit an Unallocated Objection Notice, the parties shall, during the fifteen (15) day
period following Solutia's receipt of such Unallocated Objection Notice, negotiate in good faith
to reach agreement as to the portion, if any, of the Disputed Unallocated Amount which is
properly payable (the "Unallocated Payable Amount”). If the Parties are unable to resolve
Monsanto's objection to the Unallocated Reimbursement Statement within such fifteen (15) day
period, the Unallocated Payable Amount shall be determined in accordance with Article IX
hereof.

(b)  Payment Procedures. Any and all Unallocated Expenses set forth in an
Unallocated Reimbursement Statement in respect of which Monsanto (x) timely delivers an
Unallocated Approval Notice (y) timely delivers an Unallocated Objection Notice and which
Unallocated Expenses are not specifically identified in such Unallocated Objection Notice or (z)
fails to timely deliver an Unallocated Objection Notice shall, in each case, be an "Approved
Unallocated Amount.” Any and all Approved Unallocated Amounts and Unallocated Payment
Amounts shall be paid as set forth in this Section 4.01(b). Funding Co shall make or cause to be
made payment from the Unallocated Account to Solutia in the amount of any Approved
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Unallocated Amount, as prompily as practicable but in any event within one (1) Business Day
following the expiration of the Monsanto ELC Review Period, in accordance with wire transfer
and account Instructions either contained or confirmed in the relevant Unallocated
Reimbursement Statement. Funding Co shall make or cause to be made payment from the
Unallocated Account to Solutia in the amount of any Unallocated Payment Amount as soon as
practicable, but in any event within five (5) Business Days after the date upon which such
amount becomes an Unallocated Payment Amount, in accordance with wire transfer and account
instructions either contained or confirmed in the relevant Unallocated Reimbursement Statement.

ARTICLEV
INDEMNIFICATION

Section 5.01 Indemnification Obligations of Solutia. After the Effective Date, Solutia
shall indemnify Monsanto and its Affiliates, directors, officers, employees, employee benefit
plans, successors and assigns (collectively, "Monsanto Indemnified Parties") and shall indemnify
Pharmacia and its Affiliates, directors, officers, employees, successors and assigns (collectively,
"Pharmacia Indemmnified Parties") pursuant to the Pharmacia Indemnity Exhibit and save and
hold each of them harmless against, and pay on behalf of or reimburse Monsanto Indemnified
Parties and Pharmacia Indemnified Parties as and when incurred for any loss, liability, action,
cause of action, cost, damage or expense, whether or not arising out of third party claims
(including interest, penalties, reasonable attorneys', consultants' and experts' fees and expenses)
(collectively, "Losses", and each a "Loss"), which any Monsanto Indemnified Party or Pharmacia
Indemnified Party suffers, sustains or becomes subject to, as a result of or arising out of:

(a) any Environmental Liability in connection with the Retained Sites;

)] any Environmental Liability in connection with the Shared Sites for which
Solutia is liable pursuant to Section 3.04 above;

(©) Solutia Tort Claims;

(@)  failure of Solutia to pay any amounts required to be paid by Solutia (i)
pursuant to the Anniston Setflement Agreement as specified in the Anniston Side Letter or (i) to
the education trust fund pursuant to Section VI of the Anniston Consent Decree, or failure of
Solutia to honor any other obligation of Solutia under the Anniston Settlement Agreement;

(e) the PENNDOT Case; provided, that in no event shall Solutia be required
to indemnify Monsanto Indemmnified Parties or Pharmacia Indemnified Parties in respect of any
Losses suffered by Monsanto Indemnified Parties or Pharmacia Indemnified Parties described in
this clause (e) to the extent the aggregate amount of all such Losses exceeds $20 million; and

® the Chemicals Liabilities; provided, that in no event shall Solutia be
required to indemnify Monsanto Indemnified Parties or Pharmacia Indemnified Parties in respect
of any Losses suffered by Monsanto Indemnified Parties or Pharmacia Indemnified Parties
described in this clause (f) to the extent that (i) Monsanto agreed to indemnify Solutia
Indemmnified Parties for such Losses pursuant to Section 3.02 or (i) such Losses relate to
"claims" (as defined in section 101(5) of the Bankruptcy Code) that are not satisfied in full under
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the Plan arising in connection with or related to Pharmacia's or Solutia’s non-qualified plans or
arrangements at issue in Miller v. Pharmacia Corporation, Case No. 4:04CV981.

If and to the extent any provision of this Section 5.01 is unenforceable for any reason,
Solutia hereby agrees to make the maximum contribution to the payment and satisfaction of the
Loss for which indemnification is provided for in this Section 5.01 that is permissible under
applicable laws.

Section 5.02 Indemnification Obligations of Monsanto. After the Effective Date,
Monsanto shall indemnify Solutia and its Affiliates, directors, officers, employees, employee
benefit plans, successors and assigns (collectively, "Solutia Indemnified Parties”) and save and
hold each of them harmless against, and pay on behalf of or reimburse Solutia Indemnified
Parties as and when incurred for any Losses which any Solutia Indemnified Party suffers,
sustains or becomes subject to, as a result of or arising out of:

(a) any Environmental Liability in connection with the Legacy Sites;

(b)  any Environmental Liability in connection with the Shared Sites for which
Monsanto is liable pursuant to Section 3.04 above;

© any Legacy Tort Claims; and
(d) the Agricultural Liabilities.

If and to the extent any provision of this Section 5.02 is unenforceable for any reason,
Monsanto hereby agrees to make the maximum contribution to the payment and satisfaction of
the Loss for which indemnification is provided for in this Section 5.02 that is permissible under
applicable laws.

Section 5.03 Mamnner of Payment. Any indemmification owing pursuant to this Article

V shall be effected by wire transfer of immediately available funds from the Indemnitor to an
account designated in writing by the Indemmitee within fifteen (15) days after the final
determination of the amount thereof pursuant to this Article V. The amount of any Losses for
which indemnification is provided under this Article V shall be computed net of any third-party
insurance proceeds and recoveries in respect of third party indemnification obligations actually
received by the Indemnitee in connection with such Losses. The Indemnitee shall use its
commercially reasonable efforts to obtain recovery in respect of any Losses from any insurer or
other third party indemnity which is available in respect of such Losses. If an Indemnitee
receives such insurance proceeds or indemnification recoveries in connection with Losses for
which it has received indemnification, such party shall refund to the Indemnitor the amount of
such insurance proceeds or recovery when received, up to the amount of indemnification
received.

Section 5.04 Indemnification Claims. Any indemnification claim which is not a result
of a third party claim shall be asserted by written notice given by the Indemnitee to the
Indemnitor. The Indemnitor shall have a period of thirty (30) days after the receipt of such
notice within which to respond thereto. If the Indemnitor does not respond within such 30-day
period, it shall be deemed to have rejected such claim in whole. If the Indemnitor does not
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respond within such 30-day period or rejects such claim in whole or in part, the Indemnitee shall
be free to pursue such remedies as may be available to such party under Article IX.

Section 5.05 Third Party Claims

(a) If there occurs an event which a party asserts is an indemnifiable event
pursuant to this Article V, the party or parties secking indemnification (the "Indemnitee") shall
notify the other party or parties obligated to provide indemnification (the "Indemnitor™) promptly
in writing specifying the facts constituting the basis for such claim and the amount, to the extent
known, of the claim asserted. If such event involves (i) any third party claim or (ii) the
commencement of any snit, action, proceeding, investigation or other claim (a "Proceeding") by
a third Person (such third party claim and Proceeding hereinafter referred to collectively as a
"Third Party Claim"), the Indemnitee will give such Indemnitor prompt written notice of such
Third Party Claim or the commencement of such Proceeding; provided, that the failure to
provide prompt notice as provided herein (whether with respect to a Third Party Claim or
otherwise) will relieve the Indemnitor of its obligations hereunder only to the extent that such
faiture prejudices the Indemmnitor hereunder. In case any such Third Party Claim shall be brought
against any Indemnitee, it shall notify the Indemnitor of the commencement thereof promptly in
writing specifying the facts constituting the basis for such claim and the amount, to the extent
known, of the claim asserted.

(b)  The Indemnitor shall be entitled to participate in the defense of any Third
Party Claim and to assume the defense thereof, with counsel selected by the Indemnitor;
provided, that the Indemnitor notifies the Indemnitee in writing of its election to assume such
defense within twenty (20) Business Days of receipt of notice from the Indemnitee of such Third
Party Claim. After notice from the Indemnitor to the Indemnitee of such election so to assume
‘the defense thereof, the Indemmitor shall not, except as provided in the next sentence, be liable to
the Indemnitee for any legal expenses of other counsel or any other expenses subsequently
incurred by such party or parties in connection with the defense thereof. Notwithstanding the
Indemmnitor’s election to so assume the defense of any such Third Party Claim, the Indemnitee
shall have the right to employ separate counsel (including local counsel) and participate in (but
not control) such defense; provided, that the Indemmitor shall bear the reasonable fees and
expenses of such separate counsel only if (x) the defendants in any such Proceeding include both
the Indemnitee and the Indemnitor and the Indemnitee has legal defenses available to it which
are different from or additional to those available to the Indemnitor; provided further, that, in
each case, with respect to each Indemmnitee in such circomstance, the Indemnitor shall not be
required to bear the fees and expenses of more than one firm of attorneys in addition to one firm
of local counsel in each jurisdiction where the primary counsel is not admitted to practice and
where local counsel is necessary, or (y) counsel for the Indemnitor shall authorize in writing the
Indemnitee to employ separate counsel at the expense of the Indemnitor.

(©)  The Indemnitor and the Indemnitec agree to cooperate fully with each
other and their respective counsel in connection with the defense, negotiation of settlement or
settlement of any such Third Party Claim, including providing access to any relevant books and
records, properties, employees, representatives and advisors (regardless of whether the
Indemnitor has assumed the defense thereof). If the Indemnitor assumes the defense of a Third
Party Claim, no settlement or compromise thereof may be effected (x) by the Indemnitor without
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the written consent of the Indemnitee (which consent shall not be unreasonably withheld or
delayed) unless (1) there is no finding or admission of any violation of law or any violation of
the rights of any Person by any Indemnitee and no adverse effect on any other third party claims
that may be made against any Indemmitee and (2) it involves solely the payment of monetary
damages and all relief provided is paid or satisfied in full by the Indemnitor or (y) by the
Indemnitee without the consent of the Indemnitor, except to the extent it involves only equitable
or other non-monetary relief not binding on any party other than the Indemnitee and ten
(10) Business Days prior written notice is given to the Indemnitor. If the Indemnitor elects not to
assume the defense of a Third Party Claim, the Indemnitee may assume the defense of any such
Third Party Claim with counsel selected by the Indemnitee, and the Indemnitor shall bear
reasonable fees and expenses of such counsel. In no event shall an Indemnitor be liable for any
settlement effected without its written consent (which consent shall not be unreasonably withheld
or delayed).

Section 5.06 Subrogation. In the event of payment by an Indemnitor to an Indemnitee
in connection with any Third Party Claim, the Indemnitor shall be subrogated to and shall stand
in the place of the Indemnitee as to any events or circumstances in respect of which the
Indemnitee may have any right or claim relating to such claim against any claimant or plaintiff
asserting such claim. The Indemnitee shall cooperate with the Indemnitor in a reasonable
manner, and at the cost and expense of the Indemnitor, in prosecuting any subrogated right or
claim, including permitting the Indemnitor to bring suit against such third party in the name of
the Indemmnitee.

Section 5.07 Subsidiary Guarantees. The indemnification obligations of Solutia
pursuant to this Article V shall be guaranteed by certain domestic subsidiaries of Solutia
pursuant to the agreement set forth on Exhibit J; provided, that, notwithstanding anything to the
contrary. in this Section 5.07; such guarantee shall in no event limit in any way whatsoever
Solutia's ability to (a) obtain any financing or refinancing (and such guarantee shall be
subordinated on customary terms to, but not terminated by, any guarantee required in connection
with any financing or refinancing) or (b) acquire or sell any assets or businesses of Solutia
(including the stock of any direct or indirect Subsidiary of Solutia), in each case in bona fide
arm's length third party transactions. Upon any sale by Solutia of the stock of a direct or indirect
subsidiary that has executed such a guarantee in a bona fide arm's length third party transaction,
the guarantee provided by such subsidiary pursuant to this Section 5.07 shall automatically
terminate and be of no further force or effect.

ARTICLE VI
CERTAIN TAX MATTERS

Section 6.01 Net Operating Loss Carryforwards. Prior to transferring any common
stock of Solutia reccived by Monsanto on the Effective Date in connection with the

consummation of the Plan, Monsanto shall consider the potential impact, if any, of such transfer
on the net operating loss carryforwards of Solutia. Monsanto shall take commercially reasonable
steps, consistent with its business judgment, to structure any such transfer in a manner that is
designed to mitigate or eliminate any such potential tax impact. Solutia shall not apply the
provisions of Section 382(1)(5) of the Internal Revenue Code of 1986, as amended (“Code™), to
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the ownership change resulting from the Plan in accordance with Section 382(D)(5)}(H) of the
Code and Treasury Regulation Section 1.382-9(i) without the prior written consent of Monsanto.

Section 6.02 Treatment of Funding Co. Each of the parties hereto acknowledges that
on the date hereof for federal (and, where applicable, state and local) income tax purposes,
Funding Co is a "disregarded entity,” as described in Treasury Regulation section 301.7701-3,
wholly-owned by Solutia. Neither Solutia nor Monsanto shall take any action or any position on
any tax return, financial statement, regulatory filing or other statement inconsistent with the
treatment of Funding Co as a disregarded entity for federal (and, where applicable, state and
local) income tax purposes.

Section 6.03 Treatment of Earnings of Funding Co. Solutia and Monsanto agree that
Solutia will report all interest, dividend and other taxable income of any type of Funding Co as
taxable income of Solutia for federal (and, where applicable, state and local) income tax
purposes.

Section 6.04 Distributions by Funding Co. Solutia and Monsanto agree that for federal
(and, where applicable, state and local) income tax purposes distributions by Funding Co
(whether pursnant to Section 4.01 or otherwise):

(a) if made to Solutia, shall be disregarded, and

(b) if made to any Person other than Solutia, shall be treated as if made by
Solutia.

Section 6.05 Contribution to the Retiree Trust. Solutia and Monsanto agree that for
federal (and, where applicable, state and local) income tax purposes, the contribution to the
Retiree Trust shall be deducted by Solutia. )

Section 6.06 Treatment of Environmental Remediation. Solutia and Monsanto agree
that for federal (and, where applicable, state and local) income tax purposes all amounts paid for
Environmental Liabilities and Environmental Liability Costs to be paid following the Effective
Date, as provided in Article III, shall (subject to the applicability of Section 6.04 with respect to
amounts paid by Funding Co) be deducted (or capitalized, as appropriate) by Solutia and that any
amounts paid by Monsanto or as provided in Article IIT shall be treated as a capital contribution
by Monsanto to Solutia on account of the shares of Solutia received by Monsanto on account of
the Monsanto Claim; provided, that any payments of Deferred Payment Obligations and
Deferred NRD Payment Obligations by Monsanto shall be treated as a loan by Monsanto to
Solutia in an amount equal to such payment and a payment by Solutia of the underlying
Environmental Liability or Environmental Liability Cost. ‘

Section 6.07 Effect of the Agreement. For the avoidance of doubt, this Agreement shall
have no effect on the tax treatment or characterization of (i) any payments made, or to be made,
pursuant to the Anniston Settlement Agreement or the Anniston Side Letter or (ii) any payments
made in respect of Environmental Liabilities and/or Environmental Liability Costs prior to the
Effective Date.
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Section 6.08 Cooperation. Subject to Section 6.02 through Section 6.07, Solutia and
Monsanto agree to cooperate with each other in the preparation of tax returns and similar filings,
the defense of audits and similar inquiries and the provision of requested tax related information.
Such cooperation shall include the provision of copies of records (at the expense of the Party
requesting such records) and making personnel of Solutia or Monsanto, as applicable, available
to the other Party. Solutia and Monsanto agree to retain the appropriate records which may
affect the determination of the liability for taxes of either Solutia or Monsanto (or any of their
respective Affiliates) until such time as there has been a "determination” (as such term is defined
in section 1313 of the Internal Revenue Code but applied to state, local, foreign and other taxes
as well) with respect to such liability.

ARTICLE VII
COVENANTS

Section 7.01 Further Assurances. Subject to the terms of this Agreement, each party
hereto shall use its commercially reasonable efforts to take all actions and do all things
necessary, proper or advisable in order to consummate and make effective the transactions
contemplated by this Agreement.

Section 7.02 Business Combinations; Transfers of Covered Sites.

(a) Notwithstanding anything herein to the contrary, in the event of a Sale of a
Party, such Party shall assign all of its rights, interests, duties, obligations and/or liabilities under
this Agreement to the acquirer of or successor to such Party in such Sale and shall cause such
acquirer or successor to accept the assignment of the rights and interests, and to assume the
duties, obligations and liabilities, under this Agreement.

(b)  Notwithstanding anything herein to the contrary and subject to the proviso
at the end of this sentence, (i) Solutia shall have the right to sell, transfer or otherwise dispose of
all or any portion of any property Solutia owns (other than the Anniston Restricted Properties or
the Krummrich Restricted Properties), in each case without the consent of Monsanto and without
assigning its rights and/or obligations with respect to such site under this Agreement to the buyer
of such site, (ii) any such sale, transfer or other disposition shall not terminate and shall have no
effect on the rights and obligations of Solutia, Monsanto and/or Funding Co under this
Agreement with respect to such site and (iii} any such site that is a Retained Site shall remain a
Retained Site and any such site that is a Shared Site shall remain Shared Site, in each case,
regardless of such sale, transfer or other disposition; provided that Solutia shall obtain the prior
written consent (which consent shall not be unreasonably withheld or delayed) of Monsanto for
any sale, transfer or other disposition (excluding the execution of any operating lease) of either
the Anniston Restricted Properties or the Krummrich Restricted Properties or any part or portion
thereof.

Section 7.03 Cooperation and Access.

(a) Subject to Section 7.04, each of Monsanto and Solutia will permit
representatives (including legal counsel, accountants and financing sources) of Solutia and
Monsanto, respectively, to have reasonable access and duplication rights during normal business
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hours to records and documents (i) reasonably related to the Solutia Legacy Liabilities and
Covered Sites or (ii) reasonably requested for any audit, accounting, intellectual property
protection, litigation, disclosure, reporting or tax purposes. The Parties also agree to provide
each other with timely and reasonable access during normal business hours upon prior written
notice to each others personnel, counsel and consultants with knowledge regarding Covered Sites
or Solutia Legacy Liabilities in responding to any claims or inquiries by third parties or any
Governmental Authority or court regarding same. Furthermore, each Party shall use reasonable
efforts to provide assistance to the other Party with respect to any litigation and shall make
available to the other Party, upon written request and reasonable notice and to the extent
practicable taking into consideration business demands, its officers, directors, agents and
employees for the purpose of consultation and/or as a witness, to the extent that the requesting
Party believes any such Person may reasonably be useful or required in connection with such
litigation; provided, however, the provisions of this sentence shall not apply to litigation between
the Parties.

(b) A Party providing records, documents or services of its directors, officers,
agents or employees to the other Party hereunder shall be entitled to receive from such other
Party, upon presentation of invoices therefor, reimbursement of any out-of-pocket expenses
reasonably incurred in providing such records, documents or services.

(¢ With regard to Legacy Sites, Solutia shall transfer to Monsanto all
documents related to such sites and shall include any database management technology, indexes
or other materials associated with such documents whether in Solutia's possession or the
possession of Solutia's outside consultants and/or counsel. With regard to Retained Sites,
Monsanto shall transfer to Solutia all documents related to such sites and shall include any
database management technology, indexes or other materials associated with such documents
whether in Monsanto's possession or the possession of Monsanto's outside consultants and/or
counsel. On the date hereof Solutia and Monsanto shall enter into the Transition Services
Agreement that will provide for the cooperation of Monsanto and Solutia in the orderly transfer
described in the two preceding sentences and may mutually agree to any other arrangement
regarding access and cooperation with respect to the Covered Sites.

Section 7.04 Confidentiality.

(@ From and after the Effective Date, each party hereto and the members of
the Environmental Committee shall hold, and shall cause such party's employees, Affiliates,
directors, officers, agents, attorneys, accountants, financial and other advisors (collectively, each
such party's "Representatives”) to hold in strict confidence any Confidential Information of any
other party and, in each case, shall not disclose such Confidential Information to any other
Person; provided, however, that such Confidential Information may be disclosed (i) to such
party's Representatives who need to know such information for the purpose of performing such
party’s obligations under this Agreement, (ii) pursuant to subpoena or court process subject to the
provisions set forth in subsection (b) below; and (iii} to the extent such party's attorneys advise
such party that disclosure is required by law or legal process (including applicable securities laws
and regulations and exchange rules and regulations), in each case subject to the provisions set
forth in subsection (b) below.
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b) In the event that any party or such party’s Representatives receive a
request (by deposition, interrogatory, request for documents, subpoena, civil investigative
demand or similar process) or reasonably believes based on the advice of such party's attorneys
that such party is legally required to disclose all or any part of the Confidential Information to a
third party (such party, a "Disclosing Party™), the Disclosing Party agrees to (i) immediately
notify the Confidential Party of the existence, terms and circumstances surrounding such request
and provide the Confidential Party with a copy thereof, (ii) consult with the Confidential Party
on the advisability of taking legally available steps to resist or narrow such request and (iii) assist
the Confidential Party in seeking a protective order or other appropriate remedy. In the event
that such protective order or other remedy is not obtained or the Confidential Party, in its sole
discretion, waives compliance with the provisions hereof, the Disclosing Party and/or the
Disclosing Party's Representatives, as the case may be, may, at the latest time practicable,
disclose to any tribunal or requesting party only that portion of the Confidential Information
which the Disclosing Party is advised by counsel is legally required by law, rule, regulation or
binding order to be disclosed, and shall exercise commercially reasonable efforts to obtain
reliable assurance that confidential treatment will be accorded such Confidential Information. At
least two Business Days prior to making such disclosure, the Disclosing Party shall first disclose
such information to the Confidential Party in the form in which it is proposed to be disclosed.

Section 7.05 Power of Attorney. Effective as of the date hereof, Pharmacia has
provided Solutia and Monsanto new powers of attorney in the form of Exhibit M attached hereto
to replace and supercede any power of attorney provided under the Distribution Agreement.

Section 7.06 Insurance.

(a) Any and all amounts paid by any insurer, including KWELM and/or
Equitas (pet of any commission payable to The Claro Group (formerly LECG)), to either
Monsanto or Solutia (an "Insurance Recovery"), shall be paid and payable (i) to Solutia if and to
the extent that such Insurance Recovery is paid or payable in respect of Losses incurred by
Solutia in defending or settling Chemicals Liabilities prior to the Petition Date (and Monsanto
shall promptly pay over to Solutia any such Insurance Recovery received by Monsanto) and (ii)
to Monsanto in all other cases (and Solutia shall promptly pay over to Monsanto any such
Insurance Recovery received by Solutia). In addition, Monsanto shall receive and be entitled to
all Insurance Recoveries related to Legacy Tort Claims and Solutia shall receive and be entitled
to all Insurance Recoveries related to Solutia Tort Claims. Notwithstanding anything to the
contrary in this Section 7.06(a), Monsanto shall pay to Solutia any and all Insurance Recoveries
to the extent such amounts relate to Solutia’'s out-of-pocket expenses or liabilities retained by
Solutia pursuant to the Plan, the Plan Documents and this Agreement. Monsanto and Solutia
shall cooperate with one another and take commercially reasonable efforts to ensure that Solutia
shall have the right to have direct access to and claim reimbursement directly against any
insurance policy that provides coverage for any Loss incurred by Solutia in defending or seftling
Chemicals Liabilities prior to the Petition Date, any Solutia's out-of-pocket expense or any
liability retained by Solutia pursuant to the Plan, the Plan Documents and this Agreement, but
not waive or terminate any such coverage.

Section 7.07 Funding Co As Party Hereto. On the Effective Date Funding Co shall
execute this Agreement and shall become a party hereto for all purposes.
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ARTICLE VII
REPRESENTATIONS AND WARRANTIES

Section 8.01 Representations and Warranties of Monsanto.

(a Monsanto is duly organized, validly existing and in good standing under
the laws of its jurisdiction of formation. Monsanto possesses all requisite power and authority
necessary to carry out the transactions contemplated by this Agreement.

b) The execution, delivery and performance of this Agreement have been
duly authorized by Monsanto. Subject to Section 10.01 hereof, this Agreement, when executed
and delivered by Monsanto in accordance with the terms hereof, shall constitute a valid and
binding obligation of Monsanto, enforceable in accordance with its terms, except as may be
limited by applicable bankruptcy, insolvency or similar laws affecting creditors rights generally
or by general principles of equity.

(c) The execution, delivery and performance by Monsanto of this Agreement,
and the fulfillment of and compliance with the respective terms hereof by Monsanto, do not and
shall not (i) conflict with or result in a breach of the terms, conditions or provisions of,
(ii) constitute a default under (whether with or without the passage of time, the giving of notice
or both), (iii) give any third party the right to modify, texminate or accelerate any obligation
under, (iv) result in a violation of, or (v) require any authorization, consent, approval, exemption
or other action by or notice or declaration to, or filing with, any Governmental Authority or court
pursuant to, (A) the organizational documents of Monsanto, (B) any law to which Monsanto is
subject, or (C) any material agreement, instrument, order, judgment or decree to which Monsanto
is subject.

@ Other than presence of dioxin, including all congeners of dioxin and
furans, and except as provided in Schedule 8.01(d), Monsanto has no knowledge of any fact or
circumstance at the Kanawha River site with respect to which Environmental Remediation may
be necessary.

Section 8.02 Representations and Warranties of Solutia.

(a) Solutia is duly organized, validly existing and in good standing under the
laws of its jurisdiction of formation. Subject to' Bankruptcy Court approval of the terms hereof,
Solutia possesses all requisite power and authority necessary to carry out the transactions
contemplated by this Agreement.

(b)  The execution, delivery and performance of this Agreement have been
duly authorized by Solutia. Subject to Section 10.01 hereof, this Agreement, when executed and
delivered by Solutia in accordance with the terms hereof, shall constitute a valid and binding
obligation of Solutia, enforceable in accordance with its terins, except as may be limited by
applicable bankruptcy, insolvency or similar laws affecting creditors rights generally or by
general principles of equity.

© The execution, delivery and performance by Solutia of this Agreement,
and the fulfillment of and compliance with the respective terms hereof by Solutia, do not and
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shall not (i) conflict with or result in a breach of the terms, conditions or provisions of,
(ii) constitute a default under (whether with or without the passage of time, the giving of notice
or both), (iii) give any third party the right to modify, terminate or accelerate any obligation
under, (iv) result in a violation of, or (v)subject to approval of the terms hereof by the
Bankruptcy Court, require any authorization, consent, approval, exemption or other action by or
notice or declaration to, or filing with, any Governmental Authority or court pursuant to, (A) the
organizational documents of Solutia, (B) any law to which Solutia is subject, or (C) any material
zgreement, instrument, order, judgment or decree to which Solutia is subject.

Section 8.03 Representations and Warranties of Funding Co.

(a) Funding Co is duly organized, validly existing and in good standing under
the laws of its jurisdiction of formation. Funding Co possesses all requisite power and aunthority
necessary to carry out the transactions contemplated by this Agreement.

(b)  The execution, delivery and performance of this Agreement have been
duly authorized by Funding Co. This Agreement, when executed and delivered by Funding Co
in accordance with the terms hereof, shall constitute a valid and binding obligation of Funding
Co, enforceable in accordance with its terms, except as may be limited by applicable bankruptcy,
insolvency or similar laws affecting creditors rights generally or by general principles of equity.

(c) The execution, delivery and performance by Funding Co of this
Agreement, and the fulfillment of and compliance with the respective terms hereof by Funding
Co, do not and shail not (i) conflict with or result in a breach of the terms, conditions or
provisions of, (ii) constitute a default under (whether with or without the passage of time, the
giving of notice or both), (iii) give any third party the right to modify, terminate or accelerate any
obligation under, (iv) result in a violation of; .or (v) require any authorization, consent, approval,
exemption or other action by or notice or declaration to, or filing with, any Governmental
Authority or court pursuant to, (A) the organizational documents of Funding Co, (B) any law to
which Funding Co is subject, or (C) any material agreement, instrument, order, judgment or
decree to which Funding Co is subject.

Section 8.04 No Additional Representations or Warranties. Except as expressly
provided in this Article VI, each party acknowledges and agrees that no party has made any
representations or warranties in connection with the transactions contemplated hereby or by the
Plan.

ARTICLE IX
DISPUTE RESOLUTION

Section 9.01 Agreement to Arbitrate. Except as otherwise specifically provided in
Article V and in Section 9.02 below, the procedures for discussion, negotiation and arbitration
set forth in this Article IX shall apply to all disputes, controversies or claims (whether sounding
in contract, tort or otherwise) that may arise out of or relate to, or arise under or in connection
with, this Agreement, or the transactions or the commercial or economic relationship
contemplated hereby (including all actions in furtherance of the transactions contemplated
hereby on or prior to the date hereof). Each party agrees that this Article IX shall provide the
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sole and exclusive remedy in connection with any dispute, controversy or claim relating to any of
the foregoing matters and irrevocably waives any right to commence any action or proceeding in
or before any Governmental Authority or court, except as expressly provided in Section 9.02 and
except to the extent provided under the Arbitration Act in the case of judicial review of
arbitration results or awards.

Section 9.02 Bankruptcy Court Jurisdiction. Notwithstanding anything to the contrary
contained in this Agreement, for so long as the Solutia Chapter 11 Case remains open, the
Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of, and related to
disputes arising in connection with the interprefation, implementation or enforcement of this
Agreement as provided for in the Plan.

Section 9.03 Procedures.

(a) Any party hereto alleging that there exists a dispute or disagreement
regarding the matters covered hereby shall notify in writing the other parties hereto of such
alleged dispute or disagreement (the "Dispute Notice”). The parties shall attempt to resolve such
alleged dispute or disagreement through good faith negotiations among the members of
management of each party designated by each party promptly following the sending or the
receipt, as applicable, of a Dispute Notice. If the parties hereto shall fail to resolve such alleged
dispute or disagreement within sixty (60) days from the date of the Dispute Notice, then any
party involved in such a dispute or disagreement shall have the right to deliver to the other
parties involved in such dispute or disagreement a notice (an "Escalation Notice") requiring a
meeting (which may be in person or telephonic) of the Chief Executive Officer (each, a "CEO")
of each such party, who shall meet (cither in person or telephonically) within twenty (20) days of
the delivery of the Escalation Notice to such other parties to seek to resolve such dispute or
disagreement. If such dispute or disagreement has not been resolved within twenty (20) days of
the date of such meeting between the CEOs, then any party involved in such dispute or
disagreement shall have the right to commence an arbitration in accordance with the provisions
of this Section 9.03.

b) The arbitration shall be held in St. Louis, MO or such other place as the
parties to the arbitration proceeding shall otherwise agree in writing.

{(¢)  The arbitration proceeding shall be conducted in accordance with the
Commercial Arbitration Rules of the American Arbitration Association ("AAA™) in effect on the
date of the commencement of the arbitration. Each Party shall nominate one arbitrator and the
two arbitrators so appointed shall attempt to agree on the appointment of a third arbitrator. If
they are unable to so agree within thirty (30) days after the second arbitrator is appointed, the
third arbitrator shall be appointed by AAA.

(d)  The decision of the panel of arbitrators shall be final, binding and
incontestable and may be used as a basis for judgment thereon in any jurisdiction. Such decision
shall include a determination as to which of the parties shall bear the costs of the arbitration
proceeding.
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(e) The parties hereby expressly agree to waive the right to appeal from the
decision of the arbitrators. Accordingly, there shall be no appeal to any court or other authority
(government or private) from the decision of the arbitrators, and the parties shall not dispute nor
question the validity of such award before any regulatory or other authority in any jurisdiction
where enforcement action is taken by the party or parties in whose favor the award was rendered.

® Notwithstanding the foregoing, any party may at any time without regard
to any notice periods required by the provisions hereof (whether before, during or after
arbitration), and as often as is necessary or appropriate, seek provisional or interim relief
(including, without limitation, to the extent available under applicable law, a temporary
restraining order, preliminary injunction and/or pre-judgment attachment) in a court of law.

(2 The commencement and pendency of an arbitration under this Section
9.03 shall not relieve any of the parties of their respective obligations under this Agreement.

(h) The provisions of this Article IX shall survive the termination and/or
expiration of this Agreement.

ARTICLE X
MISCELLANEOUS

Section 10.01 Effectiveness. This Agreement shall not be effective or binding upon the
parties hereto until (a) the Exhibits hereto are in form and substance acceptable to Solutia and
Monsanto, (b) the Agreement and its terms have been approved by Final Order of the
Bankruptcy Court, (c) the Retiree Settlement and its terms have been approved by Final Order of
the Bankruptcy Court, (d) the Plan has been confirmed by Final Order of the Bankruptcy Court,
(e) the conditions precedent to the Effective Date set forth in the Plan shall have been satisfied or
duly waived pursuant to the terms of the Plan and (f) Solutia’s counsel has issued an opinion, in
form and substance reasonably acceptable to Monsanto, regarding Funding Co.

Section 10.02 Expenses. Except as specifically provided in this Agreement, all costs and
expenses of any party hereto whether incurred prior to or after the Effective Date in connection
with the negotiation, preparation, execution and delivery of this Agreement and with the
consummation of the transactions contemplated by this Agreement, including legal fees, shall be

paid by such party.

Section 10.03 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware (other than the laws regarding choice of laws -
and conflicts of laws) as to all matters, including matters of validity, construction, effect
performance and remedies.

Section 10.04 Notices. All notices, requests, claims demands and other communications
hereunder shall be in writing and shall be given (and shall be deemed to have been duly given
upon receipt) by delivery in person or by facsimile (provided confirmation is delivered to the
recipient the next day in the case of facsimile), by nationally recognized overnight courier, or by
registered or certified mail, postage prepaid, return receipt requested, addressed as follows:
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iIf to Solutia: General Counsel
Solutia, Inc.
575 Maryville Centre
St. Lounis, MO 63141
Telephone: (314) 674-1000
Facsimile: (314) 674-8703

with a copy (which shall not constitute notice) to:

Jonathan S. Henes
Thomas W. Christopher
Kirkland & Ellis LLP

153 East 53" Street

New York, NY 10022
Telephone: 212-446-4800
Facsimile: 212-446-4900

If to Monsanto: David Snively, Esq. (General Counsel)
Monsanto Company
800 North Lindbergh Boulevard
St. Louis, MO 63167

with a copy (which shall not constitute notice) to:

John C. Longmire, Esq.
Willkie Farr & Gallagher LLP
787 Seventh Avenue

New York, NY 10019

Fax: (212) 728-8111

George T. Frampton, Jr., Esq.
Boies, Schiller & Flexner LLP
570 Lexington Avenue, 16th Floor
New York, NY 10022

Fax: 212-446-2350

Lloyd A. Palans, Esq.
Bryan Cave LLP

One Metropolitan Square
211 N. Broadway

St. Louis, MO 63102-2750
Fax: 314-259-2020

(Counsel to Monsanto)

or to such other address as any party hereto may have furnished to the other parties by a notice in
writing in accordance with this Section 10.04.
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Section 10.05 Amendment and Modification. This Agreement may be amended,
modified or supplemented only by a written agreement signed by all of the parties hereto.

Section 10.06 Successors and Assigns; No Third Party Beneficiaries. This Agreement
and all of the provisions hereof shall be binding upon and inure to the benefit of the parties
hereto and their successors and permitted assigns, but, except as provided in Section 7.02, neither
this Agreement nor any of the rights, interests and obligations hereunder shall be assigned by any
party hereto without the prior written consent of the other parties. Except for the provisions of
Article V relating to Indemnitees, which are also for the benefit of the Indemnitees, this
Agreement is solely for the benefit of the parties hereto and is not intended to confer upon any
other Persons any rights or remedies hereunder.

Section 10.07 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

Section 10.08 Legal Enforceability. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof. Any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. Each party acknowledges that money
damages would be an inadequate remedy for any breach of the provisions of this Agreement and
agrees that the obligations of the parties hereunder shall be specifically enforceable.

Section 10.09 Complete Agreement. This Agreement, the Commercial and Operating
Agreements, the Plan and the Retiree Settlement Agreement shall constitute the entire agreement
between the parties hereto with respect to the subject matter hereof and shall supercede all
previous negotiations, commitments and writings with respect to such subject matter. Solutia
and Monsanto hereby waive any claims, rights or arguments they may be able to assert on the
basis that this Agreement, the Commercial and Operating Agreements, the Plan and the Retiree
Settlement Agreement were not executed simultaneously or as part of the same transaction. For
all purposes, the Commercial and Operating Agreements shall be integrated into this Agreement
in the same way and on the same terms, if at all, that they were integrated with the Distribution
Agreement. The Plan and its terms and the Retiree Settlement Agreement and ifs terms are
incorporated herein by reference. For all purposes, this Agreement the Plan and the Retiree
Settlement Agreement are an integrated and unitary contract not subject to severability.

* * * *
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IN WITNESS WHEREOF, the parties hereto have executed this Settlement
Agreement on the day and year first above written.

SOLUTIA INC.

By: /sfleffry N. Quinn
Name: Jeffry N. Quinn
Title: Chairman, President and CEQ

MONSANTO COMPANY

By: /s/David F. Snively
Name: David F. Snively
Title: Sr. V.P., Secretary & General Counsel

SFCLLC

By:

Name:
Title:
Dated:

All notices to be provided to SFC LLC in accordance
with Section 10.04 of this Agreement shall be
addressed as follows:
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Appendix A

Anniston Plant (as described in Exhibit Q1 hereto)?
Chocolate Bayou Plant
Columbia Plant

Runcorn Plant

Decatur Plant

Delaware River Plant

Foley Plant

Ghent Plant

Greenwood Plant

Indian Orchard Plant
Krummirich Plant (as described in Exhibit Q2 hereto)?
LaSalle Plant

Newport Plant

Nitro Armour Creek Landfill
Nitro Plant?

Pensacola Plant

Queeny Plant

Ruabon Plant

Rhosymedre Quarry

Texas City (N80/S20 only)
Trenton Plant

Westport Plant

Augusta Landfills

! Excluded from the Environmentat Liability Costs for the Anniston Plant shall be () the operation and
maintenance costs for the Staging and Soils Management Area (a.k.a. the Miller Property) and (b) the design,
construction, operation and maintenance costs of the Supplemental Staging and Soils Management Area (both
areas shown on Exhibit Q1), but only to the extent that such areas are used for disposal of contaminated
materials from propertics never owned or operated by Solutia. If these staging and soil management areas are
used for disposal of materials from properties owned or operated by Solutia afier the Solutia Spinoff, the above
described Environmental Liability Costs shall be allocated based on the volume of such materials disposed, with
the Anniston Shared Site allocated the volume of contaminated materials from properties never owned or
operated by Solutia and the Anniston Plant allocated the volume of contaminated materials from properties

owned or operated by Solutia after the Solutia Spinoff.

2 Excluded from the Environmental Liability Costs for the Krummrich Plant shall be the operation and

maintenance costs for the Containment Cell (Lot M shown on Exhibit Q2), but only to the extent that such ceil
is used for disposal of contaminated materials from properties never owned or operated by Solutia. If the cell is
used for disposal of materials from properties owned or operated by Solutia afier the Solutia Spinoff, the above
described Environmental Liability Costs shall be allocated based on the volume of such materials disposed, with
the Sauget Shared Site allocated the volume of contaminated materials from properties never owned or operated
by Solutia and the Krummrich Plant allocated the volume of contaminated materials from properties owned or
operated by Solutia after the Solutia Spinoff.

For purposes of this Agreement, the Nitro Plant Retained Site extends to the property line as defined by West
Virginia law. ‘
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Appendix A Cont’d.
Carondelet Plant

Beamer Road Property

Camden Plant

Carson Plant

Phosphate mining and processing facilities of P4 Production L.L.C. (fo the extent operated by
Solutia)?

Great Lakes Lawsuit (Solutia shall only be responsible for any judgment obtained by the United
States against Solutia. Solutia shall have no obligation to indemnify Monsanto for any
contribution sought by third parties from Pharmacia).

4 Fnvironmental Liability Costs associated with P4 Production L.L.C. sites are the responsibility of Monsanto
pursuant to the indemmification contained in the LLC Interest Purchase Agreement dated as of May 31, 2000
between Solutia, Pharmacia (which subsequently spun-off its interest in P4 Production 1.1..C. to the new
Monsanto Company) and P4 Production, L.L.C. Including these sites on Appendix A shall in no way affect
Monsanto’s obligation to inderanify Solutia, its subsidiaries and Affiliates vnder the L1LC Interest Purchase
Agreement.

Monsanto 1H000129



Monsanto Company 104(e) Response

AAA Septic Tank

Anders Lane

Arlington Blending /Galloway Pits
Baxley

Bay Drum (Fla)

Bayonne Barrel

Betlin & Farro

Beulah Landfill

Bloomfield Site Shutdown
Blosenski Landfill

Bluff Road

Bob's Home Service

Boston Edison

Bottleworks Site

Brio

Brofiscin Quarry, Wales (UK)
CBE Environmental

Chemsol

Combustion Inc.

Cranston Sanitary Landfill
Decatur Polysar (Novacor)
Diamond Alkali

Dixiana

DOP Operations & Maintenance
Everett Site Shutdown
Fike/Artel

Appendix B

Former HUB Property including property now owned by West Virginia Alcohol Beverage

Control Authority®
Hayford Bridge / Findett
Hexagon Labs Superfund
Iron Horse Billerica
Jonas Transport

5 Regardless of the definition of Legacy Offsite, any contamination migrating from this Legacy Site onto the
Nitro Plant Retained Site (the “Legacy Site Migration™) shall be addressed by Solutia solely to the extent that no
additional or expanded remedial measures are required to treat the contamination migrating onto the Nitro Plant
Retained Site. However, should the contributions to site conditions from the Legacy Site Migration require
different remediation technologies or larger remediation systems or other additional or expanded remedial
action that will result in costs to Solutia greater than those that would have been incurred by Solutia but for the
Legacy Site Migration (the “Additional Remediation™), Solutia will cooperate with Monsanto as to the most
cost effective remediation of the Legacy Site Migration and Monsanto shall pay only any increased costs
Solutia may incur for the Additional Remediation. Monsanto shall have the right, at its sole discretion, to
perform the Additional Remediation at its expense rather than pay any increased costs of the Additional

Remediation to Solutia.
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Appendix B Cont’d.

Kanawha River$

Kearny Site Shutdown
Kenilworth Site Shutdown
Lammers Barrel Factory Site
Lion Oil - El Dorado

Lion Oil - Gas Stations
Malone ,
Maryland Sand & Gravel
Mazxey Flats

MEMC / Palo Alto
Metamora Landfill

MOTCO

PAS Clothier Drum Disposal
PAS Fulion Terminal

PAS Oswego

PASCO Landfill

Picillo

Port of Oakland

Port Plastics - Corrective Action
PSC Resources

Santa Clara

SCP — Carlstadt

Sikes

Skinner Landfill

Solvent Recovery
Spectron/Galaxy SF

Tex Tin

Texas City (Guif Coast only)
Thermochem

Thompson Chemicals
Tulalip Landfill

White Chemical

Woburn Aberjona River
Woburn Industri-Plex (including parcel jointly owned by Solutia and Stauffer).

Incorporate all sites from Appendix B, Worldwide List of Shut Down or Sold Operating
Locations or Appendix C of the Distribution Agreement unless they are (1) listed in Appendix A
and C of this Agreement; (2) sites or portions of sites owned and/or operated by Solutia or to
which Solutia sent waste at anytime after the Solutia Spinoff Date; or (3) Retained Offsites.

6  Monsanto will be responsible only for any dioxin-related (including dioxin and all related congeners and furans)
remediation and natural resource damages (or NRDs) at this site.

2
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Appendix C

1. All areas outside of the Anniston Plant (as described in Exhibit Q1 hereto) that have or are
alleged to have been contaminated (a) due to the operations of or migration of contamination
from the Anniston Plant prior to the Solutia Spinoff or (b) due to disposal sites on property
proximate to the Anniston Plant utilized by the Anniston Plant prior to the Solutia Spinoff.”
Excluded are third party owned sites used for disposal of waste by Pharmacia that would qualify
as Legacy Sites, unless such sites are proximate to the Anniston Plant.

2. All areas outside of the Krummrich Plant (as described in Exhibit Q2 hereto) that have or are
alleged to have been contaminated (a) due to the operations of or migration of contamination
from the Krummrich Plant prior to the Solutia Spinoff, or (b) due to waste disposal sites on
property proximate to the Krummrich Plant utilized by the Krummrich Plant prior to the Solutia
Spinoff, including without limitation the Sauget Area 1 Sites (inclusive of the Dead Creek Cell
(Lot M shown on Exhibit Q2) and Sites G, H, I, L, M and N), the Sauget Area 2 Sites (inclusive
of Sites O, P, Q (including Lot G shown on Exhibit Q2, but only to the extent that any
contamination discovered thereon is similar to that discovered on Site Q), R (including the Site R
groundwater migration control system - the barrier wall and pump treat system) and Lot H and
Addition to Lot H shown on Exhibit Q2 and S), and the Sauget - Metro East Sanitary District
site.? Excluded are third party owned sites used for disposal of waste by Pharmacia that would
qualify as Legacy Sites, unless such sites are proximate to the Sauget Area 1 or Area 2 Sites.

7 To the best of their knowledge and belief without inquiry, neither Monsanto’s nor Solutia’s current
environmental, health and safety staffs are aware of any such proximate disposal sites related to the operations
of the Anniston Plant.

8 To the best of their knowledge and belief without inquiry, neither Monsanto’s nor Solutia’s current
environmental, health and safety staffs are aware of any other such proximate disposal sites related to the
operations of the Krummrich Plant.
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Schedule 8.01(d)

Facts and circumstances at the Kanawha River site set forth in the following documents are
deemed disclosed for purposes of this Schedule 8.01(d):

Interim Report, Phase I Extent of Contamination (EOC) Sampling Results and Updated Phase
I1 EOC Sampling Work Plan, dated December 9, 2005, prepared by Conestoga-Rovers and
Associates and the documents referenced therein

Engineering Evaluation/Cost Analysis (EE/CA) Work Plan (CRA, April 6, 2004) and the
documents referenced therein

In re Pharmacia Corporation and Monsanto Company, Administrative Order on Consent,
EPA Docket No. 03-2003-0265-DC (2004)

Kanawha River fish consumption advisory for mercury (West Virginia Department of Health
and Human Resources)

Kanawha River fish consumption advisory for PCBs (West Virginia Department of Health
and Human Resources)

Notwithstanding the above, Monsanto does not currently know of any constituent other than
dioxin, including all congeners of dioxin and furans, that the regulators are using, or, based
on currently available information, are expected to use, to drive Environmental Remediation
by Monsanto and/or Pharmacia in the Kanawha River.
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EXHIBIT A
TO MONSANTO SETTLEMENT AGREEMENT
HAS BEEN INTENTIONALLY REMOVED
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EXHIBIT B
TO MONSANTO SETTLEMENT
AGREEMENT
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IN THE UNITED STATES DISTRICT COURT -
FOR THE NORTHERN DISTRICT OF ALABAMA

»

UNITED STATES OF AMERICA
Plaintiff,

. CIVIL ACTION'NU. CV-02-PT-0749-E
v .

PHARMACIA CORPORATION
(p/k/a Monsanto Company) and
SOLUTIA INC,,

Defendants.

'

PARTIAL CONSENT DECREE

- %
» }
3

&

o

Monsanto 1H000136



<

-

égggﬁxaggs<zéF~

" XVL

Monsanto Company 104(e) Response

TABLE OF CONTENTS -
BACKGROUND . ...tiiiuiientiiransie e eenaaanneenannns e, 3
JURISDICTION AND VENUE ......covivvnniinrenns e 5
PARTIES BOUND ... ..oiiuntonnnmiiniteanianeeaaaefonnanannnnrnnains 5
13)2121 1 4y () P S S 5
GENERAL PROVISIONS . ..t v oveeevt et iienesuneeaneennesneransasannenes 9
CREATION OF A FOUNDATION FOR THE CITIZENS OF WEST ANNISTON ... 11
STIPULATED PENALTIES .......oiiiennetinaneeeananneainns 12
DISPUTERESOLUTION ... .ocvvveiieinagnannnnn. P .. 13
REIMBURSEMENT OF RESPONSE COSTS .« vcvvovieeiaearnelenanaas 16
COVENANTS NOT TO SUEBY PLAINTIFE . ...oueeenriiereninernannrens. 16
COVENANTS NOT TO SUEBY DEFENDANTS . ..ovvoveieinivennnnnnnnnn. 17
EFFECT OF SETTLEMENT; CONTR.[BU’I’ION PROTECTION.............. ...18
1) (00N 1 112 S S SR L
OTHER CLAIMS ... .. ittt ee e eeaeenaan, e 19
AGREEMENT NOT TO CHALLENGENPLLISTING .. ..ceunveiyinnnnn.n. 20
EFFECTIVE DATE, SUBSEQUENT MODIFICATION, AND RETENTION OF
h1953 5193 (01 (o) 3 S 21
APPENDICES ..ttt ie e et e e, 21
.LODGINGANDOPJPORTUNITYFORPUBLIC COMMENT ... covnnvnnn... 2
SIGNATORIES/SERVICE ..... e 22
FINAL JUDGMENT ... iiu ittt e eeeeas PR 2
3

Monsanto 1H000137



Monsanto Company 104(e) Response

PARC CONS DECREE

1. BACKGROUND

AL The United States of America (“United States™), on behalf of the Administrator of the
United States Environmental Protection Agency (“EPA™), filed a complaint in this matter pursuant to
Sections 106, 107, and 113(g)(2) of the Comprehensive Environmental Response, Compensation, and
Liability Act (‘“CERCLA"), 42 U.S.C. §§ 9606, 9607, §9613(£)2).

B. The United States in its complaint seeks, inter alia: (1) reimbursement of costs to bé
incurred by EPA and the Department of Justice for response actions at the Anniston PCB Superfund
Site in Anniston, Calhoun County, Alabama, (“Site™); (2) performance of studies and response woik by -
the Defendants at the Site consistent with the National Contingency Plan, 40 C.F.R. Part 300 (as
amended) ("NCP”), and (3) 2 declaratoxy judgment on liability for response costs that will be binding
on any subseguent action or actions to recover further response costs pursuant to Section 113(g)(2),

42 U.S.C. §9613(g)(2).

C. This Partial Consent Decree (“Consent Decree™), which was filed along with the
United States complaint, seeks to partially resolve the claims of the Plaintiff agamst the Defendants by,
intér alia, the payment of Futnre Response Costs Administrative Order oxi Consent (AOC) Oversight
Costs, the performance of a2 Remedial Investigation/Feasibility Smdy-(RVFS) pursusit tothe attached
e " RUFS Agreement and Statement of Work (SOW), the performance of a Non-time Critical Removal
(NTC Removal) pursuant to the attached NTC Removal Agreement and continuation of a time critica)
removal action pursuant to the attached Removal Order, The Parties acknowledge that this Consent
Decree does not resolve all of the United States’ claims against Defendants under Sections 106, 107,
and 113(g)(2)-of CERCLA, 42 U.S.C. §§ 9606, 9607, 9613()(2), with respect to the Site. The
Parties acknowledge that it will be'necessary to enter into 4 separate Consent Decree in the future to
address the rernedy selected in the Record of Decision (ROD) and to address all costs associated with
the Site incurred by EPA after the public participation petied for the ROD. Nothing in this Consent:
Decree; the RUFS Agrecment, the Removal Order, the NTC Removal Agreement, or the complaint
.. filed with this Consent Decree shall be construed to grant the Defendants or any other party the right to
" = Tseek Judmal review of the ROD, or any.other response actions takep by EPA at the Site. As provided
S Paragraph 46; Defendants shall not asserf, and may not maintain that the claims raised by the United
. * States in any subsequent proceeding (including, but not limited to, the filing of another consent decree
"+ with this Court) were or should have been brought in the instant case. )

D.” Inaccordance wuh Sccﬁon 122()(1) of CERCLA; 42 US.C. § 9622(j)}(1), EPA
nonf ed the U.S. Department of Interior and the National Oceanic and Atmospheric Administration on
November 19, 2001 of negotiations with potentially responsible parties regarding the release of
hazardous substances that may have resulted in injury to the natural resources wnder Federal tmstees}np
and encouraged the trustees to participate in the negotiation of this Consent Decree.

4
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) L ; E.  EPA notified the Alabama Department of Environmental Management on November

19, 2001 of negotiations with potentially responsible parties regarding the release of hazardous
substances that may have resulted in injury to the natural resources under State trusteeship and
enconraged the trustee to participate in the negotiation of this Consent Decree.

F. The Site is not currently listed on the Natiopal Priorities List (NPL).

G.  The Defendants that have entered into this Consent Decree do not adrit any Hability to
the Plaintiff arising out of the transactions or ocowrrences alleged in the complaint, nor do they
acknowledge that the telease or threatened release of hazardous substances at or from the Site
constitutes an inuminent or substantial endangerment to the public health or welfare. or the environment.

H Solely fm_' the purposes of Section'113() of CERCLA, 42 U.S.C. § 9613(), the
RV/FS Work, NTC Remmoval Work, and Removal Order Work to be performed by the Defendants
pursuant to this Consent Decree, shall constitute a response action taken or ordered by the President.

1 On, March 25, 2002, the proposed Consent Decres between plaintiff the United States
of America, on behalf of the United States Environmental Protection Agency ("EPA™), and the
Defendants was lodged with the Court. Pursnant to 28.C.F.R. § 50.7, notice of lodging was published
in the Federal Register on April 4, 2002 at 67 Fed. Reg. 16124. Upon request, the public comment

'L t period was extended from thirty (30) days to sixty (60) days? The public comment period closed on
* - June3,2002. During the cominent period, over 370 comments were submitted by the public. The
' United States will provide all of the public’s comments and the United States® response to them with its
Motion 10 Enter the Consent Decree. This Consent Decree and its appendices include the following '
thanges made in'response to the comments; 1) RUFS Agreement and SOW, Appendices A & B, were
modified to provide for performance of the Human Health Risk Assessment by EPA; 2) Appendix G,
- NTC Removal Agreement, was added to require Defendants to conduct an Engineering Evaluation /
Cost Analysis (EE/CA) for residential properties, which incorporates EPA’s Streamlined Risk
Evaluation (SRE), and to clean up the residential properties if EPA sclects a response action within the
.. parameters set forth in the attached NTC Removal Agreement; 3) Section XV of this Consent Decree
... was hdded fo include an agresment by Defendants that they will not challenge the listing of the Site on.
- ' the:NPL 4) 3f they are substantially out of compliance with the Consent Decree, or b) based npon .
- changed Site conditions that result from the NTC Removal Agreement or Rémoval Order; 4) Section
- XIX.of the RUFS Agreement, Appendix A, was modified to increase the amount of the stipulated
"~ penalties; 5) Section VI of this Consent Decree, regarding funding for the educational trust, was
_modified to spread the payments out more evenly over the funding period; and 6) Section IX of the
RUFS Agreement Appendix A, was fnodified to allow the state to comment on the contractors selected

"by EPA.

- 3 The second notice of lodging was published in the federal register at 67 Fed. Reg. 20550.
’ This publication extended the comment period and comrected an ervor in the first publication.

"5
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1. The Parties recognize,.and the Court:by entering this Consent Decree finds, that this
Consent Decree has been negotiated by the Parties in good faith and implementation of this Consent
Decree will expedite the cleanup of the Site and will avoid prolonged and complicated litigation
between the Parties, zand that this Consent Decree is fair, reasonable, and in the public interest.

NOW, THEREFORE, it is hereby Ordered, Adjudged, and Decreed:

. JURISDICTION AND VENUE

‘1. This Court has jurisdiction over the subject matter of this action pursnant to 28 U.S.C.
§§ 1331 and 1345, and 42 U.5.C. §§ 9606, 9607, and 9613(b). Venue is'proper in the United States
District Court for the Northern District of Alabama pursuant to 28-U.5.C. § 1391 because the
Defendants’ Property is located in this District. This Court also has personal jurisdiction over the
Defendants. Solely for the purposes of this Consent Decree and the underlying complaint, Defendants
waive all objections and defenses that they may have to jurisdiction of the Court or to venue in this
District. . Defendants shall not challenge the tenms of this Consent Decree or this Court's jurisdiction to

enter and enforce this Consent Decree.

I‘II. PARTIES BOUND

2. This Consent Decree applies to and is binding upon the United States and upon Defendants

and thexr successors and assigns. Any change in ownership or corporate status of a Defendant
including, but not limited to, any transfer of assets orreal or personal propcrty shall in no way alter

such Defendait's responsibilities under this Consent Decree

3. With regard to the zctivities undertaken pursuant to this Consent Decree, each contractor
and subcontractor shall be deemed to be in a contractual relationship with the Defendants within the

meaningof Section 107(b)(3) of CERCLA, 42 U.S.C- § 9607(b)(3),.

LI DEFINITIQE

g

"5 4 Unless otheiwise expressly provided herein; terms used in this Consem Decree which are

‘_ K dcﬁned in CERCLA of in regulations promulgated under CERCLA shall have the meaning dssigned to.
“fhem'in CERCLA or in such regulations. Whenever terms listed below are nsed in this Consent Decree

orin the’ appcndlces attached hereto and incorporated hereunder, the following definitions shall apply
(provided; however, if an appendix defines one of the terms listed below, then the definition in the
appendix shall apply to that appendlx) .

A. “ADEM?” shall mean the Alabama Department of Environmental. Management and: any
successor depariments or agencx&s of the State.
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“Anmiston Lead Site” shall mean for the purposes of this Consent Decree, the Armiston

Lead Site, which consists of the area where Jead and other commingled hazardous
substances, including PCBs, associated with the Historical and ongoing industrial
operations.in dnd around Anmston, Alabzama have come io be located.

*AOC Oversxght Costs” shall have the meaning set forth in the Removal Order attached

to this Consent Decree.

“Anniston PCB Site Specxal Account” shall mean the special account established for the
Site by EPA pursnant to Section 122(b)(3) of CERCLA, 42 U.8.C. §9622(b)(3). -

“CERCLA” shall mean the Comprehensive Environmental Response, Compensatxon,
and anblhty Act 01 1980, as amended, 42 U.S.C. §§ 9601 et seq. .

“Consent Decree’f shall meéan this Decree and all appendices (including the RUFS
Agreement, the NTC Removal Agreement, the Removal Order, and the SOW)-
attachéd hereto and listed in Section XVIL

“Day” shall mean a calendar day unless expressly stated to be 2 working day. -
“Working day” shall mean a day other than a Saturday, Stnday; or Federal holiday. In
computing any period of time under this Consent Decree, where the last day wounld fall
on a Saturday, Sunday, or Federal holiday, the period shall run until the close of
business of the next working day.

* Defendants” shall mean Pharmacia Corporation {p/k/a Monsanto Company) and
Solutia Inc.

“Defendants’ Property” shall mean the property owned by Defendants as-of Japuary 1,
2002, as marked on the attached map (Figure 1) .

“Effective Dale" shall be the date of entry by the Court of this Consent Decrec as

o provxded in Pamgraph 54.

o .“EPA” shall fnean the United States Envxmmnental Protection Agency and any
" suceessor departments or agencxes of the Unjted States.

“Fiture Response Costs™ shall mean all costs, except ATSDR costs, that the United
States incurs through the public participation period for the ROD with respect to the
RIFS Agreement, the NTC Removal Agresment, and/or the Consent Deeree. Future
Response Costs may include, but are not limited to, costs incurred by the U.S.
Govérnment in overseeing Respondents' implementation of the requirements of the
RI/FS Agreement or NTC Removal Agreement, venfymg the RVFS Work or NTC
Removal Work, or otherwise implementing, overseeing, or enforcing the RUFS

7
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‘Agreement or NTC Removal Agreement, and/or this Consent Decree and any activities
performed bythe governmient as part of the RUFS or NTC Removal including
community relations and any costs incurred while obtammg access. Costs shall include
all direct and indirect costs, inchuding, but not limited to, time and travel costs of EPA
personnel and associated indirect costs; contractor costs, cooperative agreement costs,
compliance monitoring, including the collection and analysis of split samples, inspection
of RUFS or NTC Removal activities, site visits, discussions regarding disputes that may
arise as a resuit of the RUFS Agreement, NTC Removal Agreemem or Consent

Decree, review and approval or disapproval of Teports, and costs-of redoing any of
Respondents' tasks. Future Response Costs shall also include all Interim Response

" Costs. Provided, however, removal AOC Oversight Costs are not Future Response

Costs pursuant to this Consent Decree.. Defendants shall reimburse EPA for removal
AOC Oversight Costs as provided in the Removal Order. Future Response Costs do

not.include costs that the-United States incurs at the Aundston Lead Site.

“Interim Response Costs” shall mean all costs, except ATSDR casts, including direct
and indirect costs, {a) paid by the United States in connection with the Site between
January 4, 2001 and the Effective Date, or (b) incurred priof to the Effective Date but
-paid after that date. va:ded, however, removal AOC Ovemght Costs are not
Interim Response Costs pursuant to this Consent Decree. Defendants shall reimbursé -
. EPA for removal AOC Oversight Costs as provided in the Renjoval Order. Interim
Response Costs do not include costs paid by the United States in connection with the -

Anniston Lead Site,

“Interest,” shall mean interest at the rate specified for interest on investments of the EPA
Hazardous Substance Superfund established by26 U.S.C. § 9507, compounded -
anoually on October 1 of each year, in accordance with 42 U.S.C. § 9607(2). The
“applicable rate of interest shall be the rate ini effect at the time the-interest accrues. The
rate of i mterest is subjcct to change on October 1 of each year.

. “Nationa) Contingency Plan” or “NCP” shall mean the National Oil and Hazardous

Substances Pollution Contingency Plan promulgated pursuant to Section 105 of
CERCLA, 210 S C -§ 9605, cod:ﬁed at 40 C.FR. Part 3()0 and any amendments.

lhcrcto S .

“NTC Rémoval Agreement™ shall mean the Agreement for the Non-time Critical

Removal at the. Site, as set forth #n Appendix G to-this Consent Decree and’
incorporated herein. .

“NTC Removal Work™ shall mean all activities Defendants are required to perfonn
pursuant to the attached NTC-Removil Agreement

Monsanto 1H000142



"BB.

cC.

Monsanto Company 104(e) Response

“October 27, 2000 AOC”shall mean the Administrative Order on Consent, docket no.

01-02-C, for 2 removal action regarding the Ammiston PCB Site.(Site) which was
effective on October 27, 2000. The October 27, 2000 AOC was rescinded and

replaced by the Removal Order.

“Paragraph” shall mean a portion-of this Consent Decree identified by an Arabic
numeral or an upper case letter.

“Parties™ shall mean the United States and the Defendants.

“Plaintiff”” shall mean the United States.

“RCRA” shall mean the Solid Waste Disposal Act, as amended, 42 U.S.C. §§ 6901 et
seq. (also known as the Resource Conservation and Recovery Act).

“RCRA Pacxhty Investigation™ or “RFI” shall mean the work being condutted pursuant
to Defendants® RCRA Penmit.

“RCRA Permit” shall mean the RCRA Post Closure Permit, ALD 004019048, issued
by ADEM on January 7, 1997 as modified on May 21, 2001, and any subsequent

modifications thereto.

“Record of Decision” or “ROD™ shall mean lhe ofﬁcxal EPA. decision document onthe
selection of a remedy that makes all determinations and findmgs required by CERCLA

and the NCP.

“Remedial Investigation/Feasibility Study (RUFS)” shall mean the response actions
identified in 40 C.F.R. § 300.5 undertaken by Defendants pursuant to the RVFS -
Agreement to determine the nature and extent of contamination at the Anmiston PCB
Site and develop and evaluate potential remedial alternatives.

A “anoval Oriler” shall mean the Admmstratlve Order on Consent, docket no, CER-
o :04»700233752,1”0: a Iemoval ‘action regardmg the Anniston PCB Site (Site) which was
- - effective on October 5,2001. The Reinoval Order is set forth in Appcndnx Cto ﬂus

. Consent Decree ‘and incorporated herein.

.“Removal Order Work’ shall mean all activities Defendénts ars reqmred to perfonn

pursnant to the attached Removal Order.

RI/FS Agreement” shall mean the Agreement for the RUFS at the Site, as set forth in
Appendix A to.this Consent Decree and incorporated herein.
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“RI/FS Work™ shall mean all activities Defendants are required to perforni pursuant to
the attached RUFS Agreement. RUFS Work does not inclunde any-activities or work
EPA determines o be necessary at any other Site-(including the Anniston Lead Site).
RVFS Work does not inchude any additional activities or work that EPA determines to
be necessary afier EPA approval of the certification of completion issued pursuant to

Paragraph 87 of the RI/FS Agreement.
“Seetion™ shall mean a portion of this Consent Decree identified by a Roman numeral.

“Site” shall mean, for the purposes of this Consent Decree, the Anxiston PCB Site,
which consists of the area where hazardous substances, including PCBs associated with
releases or discharges as a result of the operations, inclnding waste disposal, of the
Axmniston plant by Solutia Inc., Monsanto Company, and their predecessors have come
to be Jocated. The.Site includes, but is not limited to, the area covered by the RCRA

Permit.
“State” shall mean the State of Alabama.

“Statement of Work" or “SOW™ shall mean the Statément of Work for implementation
of the RI/FS Agreement, as set forth in Appendix B o this Consent Decree and any
modifications made in accordance with this Consent Decree and incorporated herein.

“United States™ shall mean the United States of America.

“Waste Material” shall mean (1) any “hazardous substance” under Section 101(!‘4) of -
CERCLA, 42 U.S.C. § 9601(14); (2) any pollutant or contaminant wnder Section
101(33), 2 U.S.C. § 9601(33); and (3) any “solid waste™ under Section 1004(27) of

RCRA, 42 U.8.C. § 6903(27).

¥. GE@EBAL‘ _,_PRQVISION

5 Obzectwes nf the Pames

"t

The objecnves of the Paxtxcs in entcrmg ‘into this Decree are: (a) to dctenmnc the nature and
extent of contamination and any threat 10 the public health, welfare, or the environmoent caused by the
release or fhredtened release of hazardous substances, pollutants or contaminants at or from the Site, -
by conductmg a Remedial Invcst:ganon (b) to determine and evaluate alternatives for remedial action Gf
any) to prevent, mitigate or otherwise respond to or remedy any release or threatened release of e
hazardous substances, pollutants, or contaminants at or from the Site, by conducting a Feasibility Study;
{€) to conduct an EE/CA for residential propexties; (d) 16 clean up the residential properties if the
decision by EPA regarding the appropriate NTC Removal is within the parameters set forth ip the
attached NTC Removal Agreement;-(¢) to recover Future Response Costs and AOC Oversight Costs
incurred by EPA with respect to the Site, (f) to create a foundation to benefit the citizens of west

10
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Anniston, (2) 10 provide funding fora Technical Assistance Plan (TAP) and a Community Advisory
Group (CAG) for the affected community, (b) to incorporate the existing Removal Order into this
Consent Decree and, (i) to partially resolve the claims of the Plaintiff against the Defendants.

6. Commitments by Defendants.

a. Defendants shall finance and perform the RUVFS Work, Removal Order Work, and
NTC Removal Work in accordance with this Consent Decree, the RUFS Agreement, the SOW, the
NTC Removal Agreement and the Removal Order and-all work plans and other plans, standards,
specifications, and schedules set forth herein or developed by Defendants and approved by EPA
pursuant 1o this Consent Decree. Defendamts shall also reimburse the United States for Future
Response Costs as provided in this Consent Decree, the RUFS ‘Agreement, and the NTC Removal
‘Agreement; and for AOC Oversight Costs as provided in the Removal Order. Defendants shall also
provide funding for a foundation to benefit the citizens of west Anniston, a Technical Assistance Plan
{TAP), and a Community Advisory Group (CAG). Defendants shall fund a foundation which will
provide special education, tutoring, or other supplemental educational services for the children of west
Anniston that have leaming disabilities or othierwise need additional educational assistance,

b. The obligations 6f Defendants to finance and perform the RVFS Work, NTC
. Removal Work and Removal Order Work and to pay amounts under this-Consent Decree are joint and
. 'several. Inthe event of the insolvency or other failure of any one or more of the Defendantsto
implement the requiréments of this Consent Decree, the Temaining Defendants shall complete all such

reqmremems

7. Comphance With Applicable Law. All actwmes undertaken by Defendants pursuant o this
Consent Decree shall be performed in accordance with the requirements of all applicable federal and
state laws and regulations. The activities conducted pursuant to this Consent Decree, if approved by

EPA shall be considered to be consistent with the NCP.

8 'EPA entered into ‘a Removal Order for a removal action regarding the Anniston PCB Site

". which was effectivé on_ October 5 2001. The Removal Order is hereby incorporated into this
Consent Degree. Nothmg i ﬂnsConsent Dccree shall modify Solutia Inc.’s obligations under the
'Removal Order, uniléss: otherwxscprovzded herein. The Dispute Resolutioni provisions of the Removal
Order shall comml any daspuie regarding the Removal Order, and Solutxa Inc. shall pay AQC
Overswht Costs pursuant to the Removal Order

5. EPA and Defendants executed an RI/FS Agreement which is attached hereto and
incorporated herein. The effective date of the RIFS Agreement, shall be the date this Consent Decree
is entered by the Court. EPA and Defendants executed 4 NTC Removal Agreement which is attached
hereto and incorporated herein. The effeciive date of the NTC Removal Agreement, shall be the date

this Consent Decree is entered by the Court,

11
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" YI._CREATION OF A FOUNDATION FOR THE CITIZENS OF WEST ANNISTON

10. Defendants shall create a foundation for the benefit of the residents of west Ammiston within
180 days from the Effective Date of this Consent Decree. The foundation shall be established under
applicable law governing non-profit charitable organizations in order to qualify for tax exempt treamsent
within the meaning of Section 501(c)(3) of the lutemal Revenue Code, The foundation shall be created
for the following purpose: to provide special education, tutoring, or other supplemental educational
services for the children of west Annisfon that bave learning disabilities or otherwise need addmonal

educanonal assistance.

11. Defendants shall wire tranisfer to the fovndation or to an existing entity or entities selected
by the foundation, or to an escrow account (desipnated for the foundation) a total of $3,218,846
pursnant to the payment schedule noted below. The first payment shall be made within sixty (60) days
from the Effective Date of this Consent Décree. Defendants shall make the payments required for
years two through twelve annually between January 1 and January 31, beginning in the first January

- after the Effective Date of this Consent Decree. The payments required each year shall be as follows:

Year 1: $214,221
Year 2: $222,790 .
Year3: $231,702
Year 4: . $240,970
Year 5: §250,609
Year 6: $260,633
Year 7: $271,058
Year 8: $281,900
Year 9: $293,177

Year 10: §£304,904
Year 11: £317,099

"Year 12: $£329,783

Total 53,218846

I Defcndams fai)- to makc thci:aymcnts xeqmmd pursuant to this Paragraph. Defendants shall pay

Interest on the unpaid baJance. to the fomndation or to an existing entity or enfities selected by the
foundation or to an escrow account (dmgnated by the foundation).. Defmdams shall provide EPA with
documentation indjcating that the paymems have been made within thirty (30) days from the date of

paym ent.
17 The foundation shall seek input from the CAG created pursuant to this Consent Decree,

any consultants retained by Defendants, as well as representatives of the cormmunity at Jarge, including
educators, the Supenmendent of Schools, the School Board and olher local officials, in order to
determine the following:

a) how these funds shall be expended;

12
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'bj whether the fands shall go to an existing entity or entities, or whether a new entity or

emities shall be created; .
¢) how the new entity or entities should be structured if the funds do not go to an

existing enmy or emtities; and

d) what limitations shall be placed on the recipient regarding the use of the funds.

. After receiving such input, the foundation shall make written determinations regarding a-d above.

Defendants shall provide EPA a copy of the foundations written determinations and make them
available to the public.

13. All proceeds shall be spent in accordance with the requirements of the foundations written
determinations. Defendants shall provids EPA with an annual accounting every January for at Jeast
twelve years after the Effective Date of this Consent Decree documenting all expenditures pursuant io
this Section. If all funds are not expended within twelve years from the Effective Date, Defendants shall
continue to provide the annual accounting until a1l funds are expended. The accounting shall certify
whether all expenditures were made in accordance with the foundations written determinations.
Defendants will purchase msurance or a bond to assure that the foundation and entity or entities
selected by the foundation perform in accordance with the foundations writien-determinations. In
addition to the $3,218,846 Defendants are required to pay pursuant to Paragraph 11, Defendants shall

pay all costs of adrmmstermg the foundatlon.

Vii, STTPULATED -PENALTIES

14. Defendants shall be liable for stipulated penalties to the United States for failure to comply
with the requirements of this Consent Deciee as specified below. The following stipulated penalties
shall accrue per violation per day for failure to make the payments required pursnant to Section
VI (Creation of a Foundation For The Citizens of West Anniston).

Penalty Per Vlolatxon Per Day Period of Noncompliancc
- 5750 Ist throngh 14th day
52,000 - 7. . ... - ’15ththrough’30th day
$5,000 s ] 3]st*day and beyond

15. Followmg EPA detanmnzmon that Defmdants have failed to comply with a requivement
of this Conscnt Decree, EPA may give Defendants 3 wmten notification of the same and describe the
noncomphance. EPA may send.ihie Defendants 2 written dcmand for the payment of the penalfies.
However, penalties shall acerye as provided in the preceding Parag;apb regardless of whether EPA has
notified the Defendants of a vmlanon

_ 16. All penalties aceruing under this Section shall be due and payable to the United States”
within thirty (30) days of the Defendants’ receipt from EPA of a demand for payment of the penalhes
All payments to the United States under this Section shall be paid by 1) certified or cashier's check
made payable to the “EPA Hazardous Substance Superfund,” shall be mailed to U.S. EPA Region 4,
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Snperﬁmd Accounting, Attn: Collection Officer in Superfund, P.O. Box 100142, Atlanta, GA 30384,
shall indicate that the payment is for stipulated penalties, and shall reference the EPA Region and
Site/Spill ID #0489, the DOJ Case Namber 96-11-2-07135/1 and the name and address of the party
making payment, or 2) if the amount is greater than $10,000 payment may be made by FedWire
Electronic Funds Transfer (“EFT™) pursuant to the insiructions provided by Paula V. Batchelor of
Region 4. Copies of check(s) paid pursuant to this Section, and any accompanying transmitial letter(s),
or notification of electronic wire transfer of fimds, shall be'sent to Dustin F. Minor, U.S. EPA Region 4,
Envirormental Accountability Division, 61 Forsyth Street, S.W., Atlanta, GA: 30303-8960 and to
Paula V. Batchelor, U.S. EPA Region 4, 4WD-PSB/11th floor, 61 Forsyth Street, SXW., Atlanta,

GA, 30303-8960, or thcn' SUECEssors.

17. The payment of penalties shall not alter in any way Defendants' obligation to complete the
performance of the RVFS Work, NTC Removal Work and Removal Order Work required under this.
Conseni Decree.

18. If Defendants fail to pay stipnlated penalties when due, the United States may institute
proceedings to collect the penalties, as-well as interest.

19. Nothing in this Consent Decree shall be construed as prohibiting, altering, or in any way
limiting the- ability of the United States to seek any other remedies or sanctions available by virtue of
Defendants’ violation of this Decree or of the statutes and regulations upon which it is based, inchuding,
but not limited-to, EPA’s right to conduct all or part of the RUFS itself or to seek penalties pursuant to

Section 122(1} of CERCLA, 42 U.S.C. § 9622(1).

20. Notwithstanding any other provision of this Section, the United States thay, in its
imreviewable discretion, waive any porhon of stipulated penalties that have accred pursuant to this

Consem Decree.
VIIL,_DISPUTE RESOLUTION

21. The Dispute Resohition provxsxons of the RUFS Agreement shall be the exclusive

mcéhamsm to resolve dlsputes ansmgunder or with' respect fo.the RUFS Agreement. The Dispute

Resolution provisions of the NTC Removal Agreementshal! bethie cxclusnvc mechanism to resolve
disputes arising under or with respectto'the: NTC ’Rmnowi[Ageement. The Dispute Resohution
provisions of the Removal Order shall-be the. cxch:swe mechamsm to resolve disputes arising wnder or
with.respect to the Removal Order. This stpme Resohition Section is only applicable to fequirements
that are contained in the Consent Decree itself, and is not applicable to disputes regarding the RV/FS -
Agreement, the NTC Removal Agreement or the Reinoval Order.

22, Unless otherwise expressly provided for in this Consent Decree, the dispute resolution
procedures of this Section shall be the ex¢lusive mechanism to resolve disputes arising under or with
respect to this Consent Decree. However, the procedures set forth inr this Seetion shall not apply to .
actions by the United States to enforce obligations of the Defendants that have not been disputed in
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accordance with this Section. As provided in Paragraph 21, this Dispute Resolution Section does not.
apply to any disputes regarding the RVFS Agreemcnt, the NTC Removal Agreement or the Removal

Order.
23. Any dispute which arises onder or with respect to this Consent-Decree shall in the first

instance be the subject of informal negotiations between the parties to the dispute. The period for

informal negotiations shall not exceed twenty (20) days from the time the dispute arises, unless it is
modified by written agreement of the parties to the dispute. The dispute shall be considered to have
arisen when one party sends the other parties a written Notice of Dispute.

24, Statements of Position.

' a. In the event that the parties cannot resolve a dispute by informal negotiations,
under the preceding Paragraph, then the position advanced by EPA shall be considered binding unless,

- within twenty-eight (28) days after the conclusien of the informal negotiation period, Defendants invoke

the formal dispute resolution procedures of this Section by serving on the United States a written
Statement of Position on the matter in dispute, including, but not Jimited to, any factual data, analysis or
opinion supporting that position and any supporting-documentation relied upon by the Defendants. The -
Stateinent of Position shall specify the Defendants’ position as to whether formal dispute resolution
should procesd under Paragraph 25 or Paragraph 26.

b. Within twenty-cight (28) days after receipt of Defendants’ Statement of
Position, EPA will serve on Défendants its Statement of Position, including, but not limited to, any
factual data, analysis, or opinion supporting that position znd all supporting documentation relied upon
by EPA. EPA's Statement of Position shall include a statément as to whether formal dispute vesolution
should proceed under Paragraph 25 or 26. Within fourteen (14) days afier receipt of EPA’s Statement

of Position, Defendants may submit a Reply.

¢. I there is disagreement between EPA and the Defendants as to whether
dispute resolution shold proceed under Paragraph 25 or 26, the parties to the dispute shall follow the
procedures set forth in the paragraph aetennmed by EPA to be applicable. However, if the

‘Defendants ultimately appeal to the Court to resalve the d:spute -the szn shall-determine- which

paragraph is applicable in accordance wnth thc standards of.applmablhty set forth mParagraphs 25-and »
26. _

25. Formal dispute resolution for dlsputes pcrlammg to lhe selechon or adequacy of any
response action and all other disputes that are accorded review on the administrative record under
applicable principles. of administrative law shall be conducted pursvant to the procedures set forth in this
Paragraph.- For purposes of this Paragraph, the adequacy of any response action inclndes, without -
limitation: (1) the adequacy or appropriatenéss of plans, procedures to implement plans, or any other
items requiring approval by EPA under this Consent Decree; and (2) the adequacy of the perfonmance
of response actions taken pursuant to this Consent Decree. Nothing in this: Consent Decree shall be
construed to allow any disputs by Defendants regarding the validity of the ROD's provisions.

15

Monsanto 1H000149



-4

Monsanto Company 104(e) Response

a. An adminisirative record of the dispnte-shall be maintained by EPA and shall
contain al] statements of position, including supporting documentation, submitted pursuant to this
Section. Where appropriate, EPA may allow submission of supplemental statements of position by the

parties to the dispute.

b. The Director of the Waste Management Division, EPA Region 4, will issne -
a fina) administrative decision resolving the dispute based on the-administrative record described in
Paragraph 25.a. This decision shall be binding upon the Defendants, subject only to the right to seek
judicial review pursuant to Paragraph 25.c. and d. -

. ¢. Any administrative decision'made by EPA pursnant to Paragraph 25.b. shall
be mv:ewab]e by this Conrt, provided that a motion for judicial review of the decision is filed by the
Defendants with the Court and served on all Parties within twenty (20).days of receipt of EPA's
decision. The motion shall inchide 2 description of the matter in dispute, the efforts made by the partnes
1o yesolve it, the relief requested, and the schedule, if any, within which the dispute must be resolved to
ensure orderly implementation of this Consent Decree. The Uhited States may file a response to

" Defendants' motion.

d. ¥n proceedings on any dispute govemed by this Paragraph, Defendants shall
have the burden of demonstrating that the decision of the Waste Management Division Director is
arbitrary and capricious or otherwise not in accordance with law. Judicial review of EPA's decision
shall be on the administrative record compiled pmsuam to Paragraph 25.a.

26. Formal dlspute resolution for dwputes that néither pertain to the selection or adequacy of
any response action-nor are otherwise accorded review on the administiative record under applicable
principles of administrative law, shall be govemed by this Paragraph.

a. Following receipt of Defendants' Statement of Position submitted pursﬁant )
to Patagraph 24, the Director of the Waste Management Division, EPA Region.4, will issue a final
detision resolving the dispute. The Waste Management Division Director's decision shall be binding on

. ibe Defendants unless, within twenty (20) ddys of recelpt of the decmon, the Defendants file with the

Court and serve op the parties a motion. for judicial TeView ‘of the decxsmn settiig forth the matter in

‘disputé, the efforts made by the parties 10 resolve it, the relief reqnes;ed, and the schedule, if any; within
which the dispute must be resolved to ensure ordcr]y xmplemmitahon of | the Consent Decree. The -
United States may file a response to Defend:mts monon. .o

. b. Notmthstandmg Pamgraph H of Section I (Background) of this Consent
Decree, pldmal review of any dispute governed by this Paragraph shall be governcd by applicable

principles of law.

27. The invocation of formal dispute resolution procedures under this Section shall not extend,
postpone or affect in any way any obligation of the Defendants under this Consent Decree, not directly
in dispute, unless EPA or the Court agrees otherwise. Stipulated penalties with respect to the disputed
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matter shall continue 1o accrue bnt payment shall be stayed pending resolution of the dispute.
Notwithstanding the stay of payment, stipulated penalties shall accrue from the first day of
noncompliance with any applicable provision of this Copsent Decree. In the event that the Defendants

_ do not prevail on the disputed issue, stipulated penalties shall be assessed and paid as provided in-

Section VII (Stipulated Penaliics).
IX. REIMBURSEMENT OF RESPONSE COS . .

28. Payments for Future Response Costs. Defendants shall pay to EPA all Future Response
Costs as provided in the RUFS Agreement and the NTC Removal Agrecment.

29. Payments for AQC Qversight Costs. Defendants shall pay to EPA AQC Oversight Costs
as.provided in the Removal Order. .

x COVENANTS NOT TO SUE BY PLAINTIFF

30. In consideration of the actions that will be performed and the payments that will be made
by the Defendants under the tenms of the Consent Decree, and except as specifically provided in
Paragraph 31 of this Section, the United States covenants not to su¢ or to take adzmmslmhve achon
against Defendants pursuznt to Sections 106 and 107(a) of CERCLA for pérformance of the RI/.FS
‘Work, NTC Removal Work and Removal Order Work anid for recovery of Future Response Costs, -
and AQC Oversight Costs as defined herein. These covenants not to sue shall takeeffect upon EPA
approval of the certification of completion submitted pursuant to Paragraph 87 of the RUFS
Agreement. These covenants not 1o sue are conditioned iipon the satisfactory performance by

"Defendants of their-obligations under this Consent Decree, the RUFS Agreement, the NTC Removal

Agreement and the Removal Order. These covenants not to sue extend only to the Defendants and do
not extend 10 any othier person.

31. General reservations of nghts The United States reserves, and this. Consent Decree is.
without prejudice to, all rights against Defendants with respect to all matters not expressly included

* . within Plaintiff’s covenant not to sue. Noththstandmg any other prov:sxon of thxs Consem Decree, the

United States reserves all rights agamst Defendants’ thh respect to -

a clairiis based ona faﬂurc by Deﬁmdants to meet a reqmrement ofﬂrns
Consent Decree; ..

b. liability arising ﬁ'om the past,’ prmsem or future dzsposa] release, or
threat of release of Waste Matenal outside of the Site;

c. liability for future disposal of Waste' Material at the Site, other than as
provided in the ROD, the RI/FS Work, the NTC Rcmoval ‘Work, the Removal Order Work,
or otherwise ordcrcd by EPA;
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= d liability far damages for injury to, destruction of, or loss of natural
resources, and for the costs of any natural resource damage assessments; '

¢ criminal Hability;

f tiability for violations of federal or state law which occur during or after
implementation of the RUFS Work, the NTC Removal Work and the Remeval Order quk;

g liability for costs incurred or to be incurred by the United States that are -
ot within the definition of Future Response Costs or AQC Oversight Costs,

h.  liability for the Site thatis not within the definition of RUFS Work, NTC
Removal Work or Removal Crder Work {including, but not limited to, injunctive relief or
administrative order enforcement under Section 106 of CERCLA);

‘ i liability for costs incurred or to be incurred by ATSDR related to the
Site; and

je liability for the Anniston Lead Site.

32. Notwithstanding any other provision of this Conserit Decree, the RUFS Agreement, the
NTC Removal Agreement and/or the Removal Order, thie United States retains all authority and
reserves all rights to take any:and all response actions authorized -by‘law. :

33. EPA reserves the right to assert that pursuant to 42 U.S.C. § 9613(h) that no court shall
have jurisdiction to review any challenges to any removal or remedial action selected under 42 U.S.C.
§ 9604, including, but not limited to, the remedy selected in the ROD, or to review any order issued
under 42 U.8.C. § 9606(a), based on this Consent Decree inclirding, but not limited to, the RI/FS
Agreement, the Removal Order, the NTC Removal Agreement or the complaint filed with the Consent

Detree.

34, EPA resetves the right: to condnet alj or a pomon of the: RI/FS Woﬂc, the NTC Rcmova]

Work, and the Removal Order Work itself at any poml, to seek rexmbursomenLﬁom Defendams and
" .or to seek any other appropnate velief. - . ST ;

XL COVENANTS NOTTO SUE BY DEFENDANTS - ',' '

35.-Covenant Not to Sue. Subject to thie reservations in Paragraph 36, Defendants hefeby
covenant not 1o sue and agree not to assert any claims or causes of action against the United States
with respect to the RI/FS Work, the. NTC Removal Work and the Removal Order Work and for
recovery of Future Response Costs and AQC Oversight Costs as defined herein or this Consent
Decree, including; but not Emited to: _ .
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< “a. any direct or indirect claim for reiibirsement from the Hazardous Substance
$ Superfund (established pursuant to the Internal Revenue Code, 26 U.S.C. § 9507) through CERCLA
Sections 106(b)(2), 107, 111, 112, 113 or any other provision of laW;

b.. any claims against the United States, including any department, agency or
msn'mnentahty of the United States under CERCLA Sections 107 or 113 related to the Site; or

_ ¢. any claims arising out of response actions at or in connection with the Site, including
any claim under the United States Constitution, the Alabama Constitution, the Tucker Act, 28 U.S.C. §
1491, the Equial Access to Justice Act, 28 U.S.C. § 2412, as amended, or at comimon law. .

d. any direct or indirect claim for disbursement from the Anniston PCB Site Special
Account. .

36. The Defcndants reserve, dnd this Congent Decree is without prejudice to, claims against
the United States, subject to the provisions of Chapter 171 of Title 28 of the United States Code, for
money damages for injury or loss of property or personal infury or death caused by the x_mg]:gent or

“wrongful act or omission of any employee of the United States while acting within the scope of his office
_-or employment under circomstances where the United States, if a pnvatc person, wonid be liable to the
claimant in accordance with the law.of the place where the dct or omission occured. However, any
- 3 " stich claim shall not include a claim for any damages caused, in whole or in part, by the act or omission
)/ ", of any person, including any contractor, who is not a federal employee as that term is defined in 28
. U.S.C. § 2671; nor shall any such claim include a claim based on EPA's sclection of response actions,

or the oversight or approval of the Defendants' plans or activities.” The foregoing applies only to claims

which are brought pursuant to any statnte other than CERCLA and for which the waiver of soversign
immunity is found in a statate other than CERCLA.

37, “Nothing in this Consent Decree shall be deemed to .cox_ustimte preauthorization of a claim
within the meaning of Section 111 of CERCLA, 42 US.C. § 9611, or 40 C.FR. § 300.700(d).

X1 EFFECT OF SE;I"['LEMEHZ!‘; CONTg! EUT]QN PRGTEQI ION_- :

- 38. Nothing in this Consent Decree shall be constraed tomate any,nghtsm or grant my
cause of action to, any person not a Party to this Consent Decree.. The preceding smtenccshnl] not be -
construed to waive or nullify any rights that ariy person not a signatory to thi$ decree may havc under
applicable law. Each of the Parties expressly reserves any and all-rights (inclading, but fiot limitéd to,
any right to contribufion), defenses, claims, demands, and causes of action which each Party may have
with respect 10 any matter, transaction, or occurrence relating in any way to the Site and/or the
Anniston Lead Site against any person pot a Party hereto. .

. 39. The Parties agree, and by entering this Consent Decree this Court finds, that the
%‘. Defendants are entitled, as-of the Effective Date, to protection from contribution actions or claims as
provided by CERCLA Section 113(£)(2), 42 US.C. § 9613(f)(2), for matters addressed in this
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Consent Decre€, The “matters addressed” in this Consent Decree are Fumre Response Costs, AOC
Oversight Costs, RVFS Work, NTC Removal Work and Removal Order Work as defined herein.

40. The Defendants agree that with respect to any suit or claim for contribution brought by
them for matters related to this Consent Decree they will notify the United States in writing 10 later than

" 60 days prior to the initiation of such suit or claim.

41. The Defendants also agree that with respect to any suit or cla:m for contribution brought
against them for matters related to this Consent Decree they will notify in writing the United States
within 10 days of service of the complaint on them. In addition, Defendants shall notify the United
States within 10 days of service or receipt of any Motion for Summary Judgment and w1thm 10 days of

receipt of any ordér from a court sefting a case for trial.

1. DISCLAIMER

42. Defendants signing of this Consent Decree and taking actions under it shall ot be
considered an admission of Hability and is not admissible in evidence against the Defendants in any

* judicial or administiative proceeding other than a proceeding by the United States, including EPA, to

enforce this Consent Decres or a judgment relating to it. Defendants retain their rights to assert claims
against other potentially responsible parties at the Site: However, the Defendants agree not to contest
the validity or terms of this Consent Decree, or the procedures underlying or relating fo it in any action
brought by the United States, including EPA, to enﬁnjce its terms.

XIV. OTHER CLAIMS

43. Defendants agree not to assert, and may not maintain in this action or any subsequent
administrative or judicial proceeding for injunctive relief, recovery-of response costs, or other
appropriate relief relating to the Site that this Consent Decree, or the complmnt filed with it, grants a
coun jurisdiction pursuant to 42 U.S.C. § 9613(h) to review any challenges to any removal or remedial

" action selected under 42 U.8.C. § 9604, inciuding, but not limited to, the remedy selected in the ROD,

or 1o review any order issued nnder 42 U S.C.§ 9606(a)

L

44, Nothmg in this Consent Decree shan be construed fo hmit EPA’s a‘utbomy 16 take over all S

-or a portion of the RUFS Work, the NTC Removal Work, or the Removal Order Work mcludmg,'bm .-

not limited to, the Ecological Rlsk Assessment,

* 45. Nothing in this Consent Dem'ee shall conititute or be construed as a rélease from any
claim, canse of action or dernand in law or equity against any person, firm, partership, subsidiary or
corporation not a signatory {o iliis Consent Decree for any liability it may have arising out of or relating
in any way to the generation, storage, treatment, handling, transportation, release, or disposal of any
hazardous substances (including, but not limited to, PCBs and/or lead), pollutants, or contaminants
found at, taken to, or taken from the Site.
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46. In any subsequent admimistrative or judicial proceeding (inclnding, but not Jimited to, any
subsequent consent decrees lodged with this Court) for injunctive relief, recovery of response costs, or
other appropriate relief relating to the Site, Defendants shall not assert, and may not maintain, any
defense. or claim based upon the principles of waiver, res judicata, collateral estoppel, issue preclusion,
* claim-splitting, or other defenses based upon any contention that the claims raised by the United States
in the subsequent proceeding were or should have been brought in the instant case.

47, Defmciants shall bear their own costs and attorneys’ fees.

XV. AGREEMENT NOT TO CHALLENGE NPL LISTING

: 48. Defendants agree not to challenge, either directly or indirectly, throngh an officer,
employee, or corporate affiliate, any Hsting or proposed listing of the Site on the-NPL, if EPA has '

determined that Defendants are in *noncompliance™ because Defendants: 1) have ‘ceased .

- implementation of any portion of the RVFS Work, NTC Removal Work, or Removal Order Work; 2)

“are senously or repeatedly.deficient or late in their performance of the RVFS Work; NTC Removal .
Work, or Removal Order Work; 3) are implementing the RI/FS Work, NTC Removal Work, or
_Removal Order Work in 2 manner which may cause an endangermeént to huimani health or the
environment; or 4) are otherwise substantially out of compliance with this Consent Decree or any.of its

appendices.

49_ IfEPA proposes the Site for listing on the NPL without first makin g a determination of
noncompliance pursuant to the preceding Paragraph, then Defendants reserve all rights, exceptas
provided in Paragraph 53, that they may bave to challenge the listing or proposed hstmg of the Sitz on

- the NPL.

50. If EPA makes a determination of noncompliance pursuant to Paragraph 48, then EPA shall
notify Défendants of such determination in writing. EPA’s written determination shall be finaland
unreviewable, unless Defendants invoke dispute resolution by sending EPA a Notice of Dispute
pursuant 1o Paragraph 23 wuhm 14 days from the date Defendams receive EPA’s written

determination. . . ~_ - el

51. If Defendants invoke dispute resohition pursuant 1o the precedmg Pamgraph theﬁtspme BRI
resolution regardxng EPA’s written detefmination shall be governed by Section VIIL e
The dispute shall be limited solely to whether pursuantto Paragraphs 48 and 49, Defcndamshave .
waived their right to challenge the listing or proposed listing of the Site.” Dispute resoluuon pursuzitto
this Section shall not have any affect on the Defendants’ obligations pursuant to the RU/FS Agreement,

-the NTC Remova] Agreement, or the Removal Order. o )

52. Except as provided in the following Paragraph, the agreement by Defendants contained in
this Section shall terminate upon EPA’s approval of the certification of completion submitted pursuant

to Paragraph 87 of the RI/FS Agreement.
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PR I

o 53. Notwithstanding Paragraphs 48-52, Defendants agree not to challenge, based upon
L " changed Site conditions that resnlt from the NTC Removal Agreement or Removal Order, any lsting or
proposed listing of the Site on the NPL at anytime afier the Effective Date of this Consent Decree.

SUBSEQUENT MODIFICATION, AND RETENTION OF

XVL E DA
JURISDICTION

34, The Effective Date of this Consent Decroc shall be the date upon which this Consent
Decree is entered by the Conr, except as othermsc provided herein.

55. Schedules specified in the attached RVFS Agreement, NTC Removal Agreement, and
Removal Order for completion of the RUVFS Work, NTC Removal Work and Removal Order Work
may be modified by agreement of EPA and the Defendants. All such modifications shall be made in

“writing.

. 56. No material modifications shall be made to the SOW without written notification to and
written approval of the United States, Defendants, and the Court, if such modifications findamentally
alter the basic features of the RUFS Work. Modifications to the SOW that do not materially alter the
basic features of the RUFS Work may be made by written agreement between EPA and the

"Defepdants.

)' 57.. No informal advice, guidance, suggestions, or comments by EPA regarding reports, pluns,
specifications, schédules, and any other writing submitted by the Defendants will be construed as
relieving the Defendants of their obligation to obtain such foxmal approval as may be required by the
attached RUFS Agreement, NTC Removal Agreement, or Removal Order. Any deliverables, plans,
technical memoranda, reports (other than progress reports), specifications, schedules and attachments
required by the attached RUFS Agreement, NTC Rerhoval Agreement, or Removal Order are, upon
approval by EPA, mcorpomted into this Consent Decree.” .

58. This Court retains jurisdiction over both the subject matter of this Consent Decree and th'e
Defendants to effectuate or enforce compliance with its temis. However, nothing in this Consent L
Decree, nor the complaint filed with it, shall provide this Court jurisdictioh pursuant to 42U 'S C §
9613(h) 1o review any challenges to any removal or remedial action selected under 42°U.8.C. § 5663, -
including, but not imited to the remedy selected in the ROD, or to review any order issned: amder 42
U.5.C. § 9606(a), mclndmg, but not lnmtcd 10, the RUFS Agreement, the Removal Order, or, the NTC

Removal Agreement.

XVIl. APPENDICES

59. The following appendices are attached to and incorporated into this Consent Decree:,

“Appendix A” is the RUFS Agreement.
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“Appendix B™ is the SOW.

“Appendix C” is the Removal Order: . -
“Appendix D” is Figure 1. o
“Appendix E” is the CAG Information.

“Appendix F” is Table 1 of the RI/FS Agreement.

“Appendix G is the NTC Removal. Agreement.
“Appendix H” is the Strcamhned stk Evaiuation (SRE) for the N'I‘C Removal Agreement.

XviIll. LODGING AND QFPORTUNITY FOR PUBLIC COMMENT

60. The United States lodgéd a Consent Decree with the Court in-March of 2002 and put it
out for public comment for 60 days. The United States received over 370 comments totaling
approxlrnatcly 1,000 pages. The United States will provide all of the public’s conmments and the United

. States response to them with its Motion to Enter to the Consent Decree.

61. Defendants consent to the entry of this Consent Decree without further notice. If for any

- feason the Court should decline to approve this Consent Decree in the form presented, this agreement

is voidable af the sole discretion of any Party and the terms of the agreement may not be used as
evidence in any litigation between the Parties. However, the Removal Order shall remain in affect asa

stand alone agreement if the Court declines to approve this Consem Decree

XIX. SIGNATORIES[SERVICE

62. Each uridmi’gned representative of a Defendant to this Consent Decree and the Assistant
Attomiey General for the Environment and Natural Resources Division of the Departiment of Justice
certifies that he or she is fully authorized to enter into the terms and condmons of this Consent Decrec

and to execute and }egally bind-such Party to this documem

63 Defendants hcreby agree not to oppose er)try of this Consent Decree. bj/ this Court or to
chanengc any provision of this Consent Decree unjess the United States has notified the Defe:ndauts m,
writing that it no longer supports entry of the Consent Dccree - . L

=

S s .

64. Each Defendant shall identify, on the attached sxgnature page, the name, address and -
ielephone number of an agent who is authorized to accept service of process by mail on behalf of that
Party with respect to all matters arising undet or relating to this Consent Decree. Each Defendant . -
hereby agrees to accept service in that manner and to waive the formal service requiremients set forth in
Rule 4 of the Federal Rules of Civil Procedure and any applicabie local rules of this Conrt, including,
but not limited to, service-of 1 summons

XX. FINAL JUDGMENT
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65.  This Consem Decree and its appendices constitute ;he final, cdmplete, and exclusive
agreement and understanding among the parties with respect to the settlement embodied in the Consent
Decree, The parties acknowledge that there are no representations, agreements or understandings
relating 1o the settlement other than those expressly contained in this Consent Decree. .

66. Upon approval and entry of this Consent Decree by the Court, this Consent Decree shall
constitite a final judgment with respect to a portion of the claims between and among the United States
and the Defendants. The Court finds that there is no just reason for delay and therefore enters this
jndgment as a final judgment under Fed. R. Civ. P. 54 and 58. " ’
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SO ORDERED THIS __ DAY OF » 20

United States District Judge

25
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THE UNDERSIGNED PARTY enters into this Consent Decree in the matter of United States v,

Pharmacia Corporatien and Solitia Inc., relating to the Anniston PCB Superfund Site.

FOR THE UNITED STATES OF AMERICA

lo/22/02 S ;
Date - Kelly {ohnson

Acting Assistant Attorney General
Environment and Natural Resources Division
U.S. Department of Justice

P.O. Box 7611

Washington, D.C., 20044

/ c‘/ /l]_/[- z /fﬁ Hzrrenet o
Dfte . William Weinischke
Senior Attorney .
Envirommental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice
-P.0. Box 7611 .
Washington, D.C. 20044-7611

(no sienature required)
Alice H. Martin

United States Attorney
Northemn District of Alabama
U.S. Department of Justice
1801 Fourth Avenue North
Birmingham, AL 35203

" 26
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THE UNDERSIGNED PARTY enters into this Consent Decree in the matier of United States v

J, Pharmacia Corporation nnd Solutin Inc., relating to the Anniston PCB Superfund Site.

Date

~

P L g
‘Winston A. Smith, Director

Waste Management Division

U.S. Environmental Protection Agency

61 Forsyth Street, S.W,
Atlanta, Georgia 30303-8960

_lof Gfox s Dt

Date

Dustin Minor

-Associate Regional Counsel -

U.S. Environmental Prolection Agency
‘Region 4

Atlanta Federal Center

61 Forsyth Street. S.W.

Atlanta, GA 30303-8960
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D wS

THE UNDERSIGNED PARTY enters into-this Gensent Decres,in the matter of United States v,
Pharmacia Corporation and Solutia Inc., relating 1o the Anniston PCB Superfimd Site.

L g

' FOR Solutia Inc. "L
October 16, 2002 Signature: W
Date . ‘Name (prinf)N\... Karl R, Ban;ickch‘
Title: Senior Vice President, General
Address: Counsel and éecret,aq:y

575 Marvville Centre Drive
St. Louis, MO 63141

Agent Authorized to Accept Service on Behalf of Above-signed Party:

Name (print):  Allan J. Topol
Title: Partuer
Address; Covington & Burling
1201 Pennsylvania Ave., N.W.
Wachington, D.C. 20004
- . Ph.Number:  202-662-5402

»
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LI

$) THE UNDERSIGNED PARTY eniters into this Consent Decres in the matter of United States v,

" Pharmacia Corporation znd Solutia Inc., telating to the Anmiston PCB Superfund Site. -

FOR Pharmacia Corporaﬁon
October 16, 2002 Signatuge: '{-‘ ‘“'( 27 ("*
‘Date - Namupﬁnﬂ' hu.hmu T Coilicg
) Tﬂe sxu'\\_ﬂ- \\QA- h(y(g ‘]j: J Lﬁ'f‘!‘as (L‘\J‘h& }
Address: .Phas ; ’

'h' o Coike 2cle bor-h-\
Beaprex, N3 c14717

Agént Aunthorized to Accept Service on Behalf of Above-sigaed Party:

Name (print): Allan J. Topol

Title: Partner

Address: Covington & Burhng

- 1201 Pennsylvania Ave., N.W.

- . ; Washington, D.C. 20004
: : " Ph.Number: 202-662-5402
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EXHIBIT C
TO MONSANTO SETTLEMENT
AGREEMENT
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BN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ALABAMA
SOUTHERN DIVISTION

ANTONIA TOLBERT, et al.,

" Plaintiffs, .
Civil Action No. 01-C-1407-S

Ve

MONSANTO COMPANY, et L,

W S et ) e\t gt g Nt

Defendants.

IN THE CIRCUIT COURY
ETOWAH COUNTY, ALABAMA.

SABRINA ABERNATHY, et al., )
)
Plaintiffs, )
). )
) Civil Action No. CV-01-832
. ) (Etowah Connty)
)}  and related and consolidated cases
v. )
- )
MONSANTO COMPANY, et al., )
- )
Defendants, )

GLOBAL SETTLEMENT AGREEMENT

On August 20, 2003, the parties in the above referenced matters appeared before the
" Honnatle UW. Cleamon, Chief Judgs, Uhited States Distcict Conrt, Nosthezn District of
Alabama, and the Honorable R. Joel ]‘.aml, Jr., Presiding Jadge, Circuit Court of Calhoun
County, Alibaria, and avnounced a global settlement ofapproxhnatclyfll 000 fited and umfiled
claims agamst Pharmacia Corporation, Solutia Inc., and Monsanto Company. The ovezall intent
of the "Selﬂmg Parties” (Solutia Inc., Pharmacxa Corporation, and Monsanto Company) was to
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obtzin 2 comprehensive and final global resolution of the pending litigation a,ssmiated with the
mznufacture of PCBs at Auniston, Alabama. ‘This litigation is exemplified bytheABerha;]'nx
and Tolbeat lawsuits, which include appmxmate]y 21,000 total plaintiff: Gncluding Plafutiffs
for whom the Tolbert pasties reached a folling agreementt) comprised of property owners,
residents znd nonvesidents of Anniston, Alabama, The Settling Patties have offered 2
comprehensive global seitlement and tmiﬁed cleavup md commmity !:mgﬁt remedy to resolve
the disputes pending before the respective federat and state courls,

" Under the dircetion and oversight of the United States Distdct Court for the Northem
District of Alabama and the Circuit Cout for Cathonn Comnty, Alsbama, assisted by a settlement
mediator, the patties bave structured and allocated this overall global settlement offer to xesolve
the pending Litigation in the respective federal and state cotrts on 5.1 comprehensive and plobal
basis. Connselin the Yolbert and Abermathy matiers have included and sought to resolve all
claims and potential claiz;as represented by their respective law offices with respect to the:
Angiston Biigation. Ttis understood and agreed that this global setilement of Aniston-related
Etigation is interdependent upon the reasounbly concuerent signing of settfement documents
provided to resolve all Abemathy and Tolbut claims. )

A copy of the Settlement Agreement for the Abernathy and related cases is attached
‘hereto as Exhibit A. A copy of the Settlement Agreement for the Tolbert and related cases and
unfiled claims is attached hereto as Exhibit B. Those agreements are incorporated herein.

The Settling Parties and counsel for plaintiffs and the respective Couts placed oft the
record an agreement in principle to complete a global settletnent on August 20, 2003. At that

tinae, the setilement was a conditional seftiement.

554000
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The Seitling Parties aud counsel for plainfiffs brave now completed the task of sétfing )

forth the varions undertakings and obligations in separate settlement agreements in order to

" effctuate the agreed upon global settlement. While there are different clements inchuded within
each seftlement agreemnent based upon varions distincfions and differences among the plaintiffs
and the nature and extent of their claims, comsel for phaintifs acknowledpe and agret that the
sctticment of the fedexal Iawsuits was conditioned upon the reasonalbily concurresit signing of
settleanent agreements for the state kawsvits 2nd vice versa. Connscl for plaintiffs farther
;cknowledge and agree that whilc the settlement inchudes the payment of Six Enndred Million
Dollms gssoo,oob,ooo.om in cash, ot all of such fimds will be pxid directly to namied plaintiffs
under the terms of cach of the aﬁ?chedsclﬂmem agreements. The parties further agree and
acknowledge that the overall benefits of the settlement will fnure not only to the plaintiffs but
also 1o non-plaintiff residents of Anniston and surrounding arcas, the various Iocal and comity
govemments and the Stale of Alasbama. The parties finther agree that the overall vatuc of this
global settlement to the vatfous stakeholders exceeds the costs associated with the
implementstion of the global settlement. i

, TN'WITNESS WHEREOF, THE PARTIES HAVE CAUSED THIS GLOBAL

SETTLEMENT AGREEMENT AND THE ATTACHED SETTLEMENT AGREEMENTS TO
BE EXECUTED ON THIS THE_T"\DAY OF sEPTEMBER 2003.~

Z-M

L. Beasley
. AN
in Tolbert matter

554000
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OF COUNSEBL:

Jere 1. Beasley

Rhon E. Jones

J. Mark Boglehart

David B. Byme, T

Latry A. Golston, Jr.

Beasley, Allen, Crow, Methvin,
Partis & Miles, P.C.

218 Commexce Street

Post Office Box 4160
Montgomery, AL 36103-4160
(334) 2692343

D. Frank Davis

John E. Nortis

Chatles Tyler Vail

Davis & Norxris

2151 Highland Avenne, Swite 100
Birmingham, Alabama 35205
(205) 930-9500

Robert B, Roden

Shexry H. Thomas

Shelby, Roden & Cartee
2956 Rhodes Circle
Birotagharn, Alabama 35205
{205) 933-3383

OF COUNSEL:

Donald W. Stewaxt
P.0. Box 2274

1131 Leighton Avenue
Anniston, AL 36202
(256) 237-9311

554000

D DWAE &

Donald W. Stewart
Counsel for Plaintiffs .
in Abernathy and related matters
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Daniel R. Benson .
KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway ;

New York, NY 10019-6799
(212) 506-1700

) Willia S. Cox I
- Counsel for Defendants
and related entities

© OF COUNSEL:

Jere F. White, Jr.

Adam K. Peck

Heaxlan L Prater IV

William S, Cox XY

Jackson R. Sharman ITE
Kevin E. Clark

Suzanne Alidredge Fleming
LIGHTFOOT, FRANKLIN & WHITE, L.L.C.
The Clark Building

400 Northi 20® Strest
Binmingkam, Alabama 35203
(205) 581-0700

Michae]l E. Kelly

SMITH, MOORE LLC

300 North. Greene Stxeet, Suite 1400
Greensboxo, NC 27401

(336) 378-5400

1. Mark White

Jula S, Stewart

WHITE, DUNN & BOOKER
2025 3* Avenue North, Suite 600
Binningham, Alzbama 35203-5400
(205) 323-1888
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Gearge P. Foxd
FORD & HOWARD, P.C. -
645 Walmt Street, Suite 5

Gadsden, AL 35502
(256) 546-5432

Eddie Newsom
Lay Meyzrs
MOORE, LLC
1355 Peachfree Street, NE., Suite 750°
Atlanta, GA30309
(404) 962-1000

554000
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UNLTED STATES DISTRICT COURT
NORTHERN DISTRICT OF ALABAMA
SOUTHERN DIVISION -

ANTONIA TOLBERT, et al,

Plaintiffs,

s . CIVIL ACTION NO. CV-01-C-1407-8.
. MONSANTO COMPANY,
PHARMACIA, INC. 2nd

" SOLUTIA, INC.,

W e W Yoot N o N Nt N N

Defendants,

SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is entered into by, between and among the
aggregated plaintifis as defined below (collectively “Plaintifis™), by and throngh their
counnsel of record, in the matiers styfed Tolbert, stal.. v. Monsanto C gt 21., Civil
Action No. CV-01-C-1407-8, United States District Court, Northen District of Alabama
and Oliver v. Monssato Company, et al., Civil Action No, 02-C-836-5, United States
District Court, Northern District of Alabama, and Solutia Inc., Pharmacia Cozporation
{formesly known as Monsanto Company), and Monsanto Company, collectively referred
to herein as the Defendants. This Settlement Agreement 35 being entered into
concurrently with 2 Global Settlernent Apreement between the parties to this Setilement
Agrecment and the partics to a Settlement Agreement fu the matter styled Abemathy, et
21, v. Mornsanto Company, ef al,, Civil Action ﬁo. 01-832, Circuit Cowrt, Etowah County,
Alsbaraa and ofher cases described in that Settfement Agicement. The parties agres that
the agreements and obligations set fosth and deseribed jn this Scttlement Agreament are

condjtional and coningent upon the concurrent scttfement of Abernathy and other actions
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and claims included within the Global Settlendent Agreement The ptapose of this

- Settlement Agreement is to effectuate the Global Settlement Agreement that is

incorporated hergin.

1

as plaintiffe in any complaint or smended complaint filed in these actions

As used in this Agreement, the tenn “Plaintiffs” means all pexsons nayned

to date, togeﬂmwithanypersonxfot so named but stbject to the tolling
apreement between the partties, All persons snbject to snch tolling
agréement shall be identified in i smcudod compldnt specifically _
naming each peson subject to the tolling agreement 35 an additionally
named plaintiff within thirty (30) days after entry of the Final Judgment
and Order. Plaintiffs may also dismiss certain plaintiffs or specified
claims of certain plaintiffs, with the written agresment of Defendants, and
by order of the Court.

The Defendants have apreed to pay the total sim of Three Humdred
Million Dollars ($300,000,000.00) in accordance with the proposed Final
Judgment and Order attached herefo as Exhibit A and incorporated hexein.
As of August 2?, 2003, the sum of seventy-five million dollacs
($75,000,000.00) was transierred to the Tolbert QSK pursuant to the Orxder
Regarding Good Faith Settlement Payment, entered Augnst 27, 2003.
Two Hundred Million Dollars ($200,000,000.00), plus interest, shall be
deposited by wire transfer to the Tolbert QSF in accordance with the Final
Tudgment and Order as fodlows:: the sirm of one hm.ldred and eighty
million dolars ($180,000,000.00), plus interest therecn, to AmSouth
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Bank, Wealtir Mamagement Operations Department, ABA #: 052000019,
- Account #: 0017541387, For Further Credit to Tolbert Qualificd

Setilement Fond, Accoumt #  1060001574. Attn. Laura Wainwright and
the sum of twenty miltion: dollars ($20,000,000.00), plus interest thereon,
to Stesting Bank, Scott McCall, Tolbert QSF, Account Nuniber 01414348,
Routing Number 061100606, Bejinning on August 26, 2004 and

. continuing on each Angust 26 up o and including August 26, 2013, thie

Defendants shall wire fransfer the sum of two million, five iundred
thonsand dollars ($2,500,000.00) to an account other than an accouut held
by the Tolbext QSF to be agreed tob)}the parties and approved by the
Cowt and to be vsed to fand the medical clinic to be established in west A
Anniston in accordance with this Setilement Agreement and the Final -
Judgment and Order.

Attormeys® fees shall be paid by the Tolbert QSF in accordancs with
paragraph. 4 of the Final Judgment and Order. The parties agree that the
term “final” in paragraph 4 of the Final Jodgment and Order means that
the Final Jodgment and Order has been entered by the Conrt, and @) ifno
appeal has been taken fiom the Final Jodgment and Order, that the time to
appeal therefrom under the Federal Rules of Appellate Procedure has
expired; or (i) if ay appeal has been taken from the Final Jodgment and -
Order, that all appeals therefrom, inclnding pefitions for certiorari or any
other form af review have been finally disposed of in 2 manner that

affirms the Final Jedgment and Order as to the judgment amount of Three
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Hundred Million Dollars (S300,000,000.00)vrefa'cﬁced in paragraph 2 c:f
the Final Judgment and Oxt;a', and that the time for any fimiher appeal,
rehearing or réview has expived; provided, however, that if no appeal
taken from the Final Jadgment and Order seeks review of the judgment
amount of Three Hundred Million Doliars ($300,000,000.00), Plaintifys,

throngh counsel, may fmmediately pefition the District Count, through that

. ComP’s retained jurisdiction over this Settlement Agreement.and the Final
Jndgment atd Ondes, for 2n order directing and approving payment of
attommeys' fees from the Tolbert QS before disposition of tie appcal(s).

4.  The other finds in the Tolbert QSF shall be distributed by the Settlement
. Administrator pursuant to paragraph 7 of the Final Judgment and Order.
5. Any checks made payable directly to any plaintiff or authoxized plaintiff

representative shall contain release language as follows:
mmgmummmmmmywmywyw § biessby selease, Tor myse)f snd my
heits and representatives, all claints against Monsanto Corpany, Solutia Inc., 2d Fharmacia Corporation
end their affiliates to the full extent permitted under federal or state law parsaant to the Seitlevnent
AWMPmHWMWmWLMMBLCMND Cv-01-C-
J407-S, United Stales Districs Const, Worthem District of Alsbama. In addition, Eheseby refeass, for myseif
and mybeivs and yepresentitives, all claime against the Tofbest Qualified Settlement Fund, the Settlement

Administrator of that Quatified Settfement Fund, and nyy lawym{s) and fzeir affiliates fo the full extent
permitted under federal or state law.

The parties to this agreement hereby agree and acknowledge that the
creation of the Tolbert QSF (and the fondling thereof) and other good and
valnable consideration, the receipt of which is acknowledged, this
Agreement and the Final Judgment and Order extinguish 2l claims of
plamtiffs to the full extent permitied by state or federal aw against

Pharmacia Corporation, Monsanto Company, Solutia Inc., and their

Monsanto 1H000174



Monsanto Company 104(e) Response

related and affiliated companies, including Pfizer Inc., and their officers,
directors, stockholders, attorneys, agonts, servants, representatives,
employees, contractors, distributors, dealers, subsidiaries, aﬁi!iates,'and
insurance companies and who are hereby conipletely reeased and forever
discharged (referred to herein as the “Released Parties”). The Released
Paties are bereinafter reloased and relieved from any and all legal or
equitable claims, whether c:megﬂyknown or uwnknown, which an).r
plaintiff now has or may have in the future resulting from any matter,
thing, or event oectrring or failing to oconr at any time in the past up to
and inchading the date hereof, and more particulzely, but without in any
way limiting the generality of the foregoing, any and>all legal or equitable
- claims, which any plaintiff has arising from orrelated to contamination of
’ propesty or persen from oy exposure of property or person 10 PCBs
manufactued or handled by, disposed of, under the control of, or
emanafing from property owned or controlled, either in the past, present,
or future, by one or more of the Released Partics and any and all legat or
equitable claims, whether known or unknown, which he or she now has or
mayhaveinﬁ;e fiture resulting or arising from any act or omission of any
of the Released Partics relafed 1o the operations and activities af the plant
that has been operated and currently is operated by one or more of the
Released Parties in Anniston, Alabama, zmd more particularly, but without
in any way limiting the genemality ofthe foregoing, any claims that were

or could have been asserted by him or her in the action in the United
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States District Court for the Northern District of Alabama styled Tolbert v.
Monsanto Co., Civil Action No. CV-01-C-1407-S and any and alt legal or

equitable claims that were or could have been brought by or on behalf of
any plaintiff against one or more of the Released Parties.

The costs, including the fecs and expenses, of the Settlement
Administrator shall be pai;l in accordance with the tenms and conditions of
the Final Judgment and Order and the order sppointing the Settlement
Administrator. ’

Payments to minor plaintiffs shall be detenmined by the Setlement
Administrator comsistent with the Final Judgment and Order, subject to
fosther a;;pmval by the Comt. )
The annnal payments required 10 be paid pursnant o paragraph 2 of this
Sctilement Agreement shall be used solely to operate the health clinic to

be established pursnant to the Final Jadgment and Order.

" 1t is specifically acknowledged and agrecd that the obligations of

Defendants ander this Agreement are conditioned upon the concurrent
enixy of the Global Settlement Agreement and the Seitlement Agreement
in the Abemathy related matters. .

‘The paxties mizke no representations ox warranties of any kind to each

" other except as speciﬁcall); set out ju the Global Settlement Agreement,

this Settlexnent Agreement, and the Abewmathy Settlement Agreement, and
on the record before the Honorable U. W. Clemon aud the Honorable R.
Ioel Lhird, Jr. on August 20, 2003 (including the Proposed Order of that
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date). The transcript of the hearitig on Atigust 20, 2003, the Phizer Fne,
Tetter to Solutia gencral counsel Joff Quinn dated August 20, 2003, and the
Proposed Order of Augnst 20, 2003 ars altached hereto as composite
Pxchibit B.

T.l;e Global Settlement Agresmq;t, this Scttlement Agreement, the Fital

- Judgment and Order, and the representaiions mad; on the record on

Angust 20, 2003 (inclnding the Proposed Order of that date), before the
Honerable U, W. Clemon and the Honorable R. Joel Laind, Jr. contain the
sole and entire agreement between the parties with respect to the
settlement of the Plaintiffe claims.

Neither the Global Settlement Agreement nor this Settlement Agreement
shall be modified or amended except by an instnunent in writing signed by
or on behalf of the partics hereto and approved by the Court.

Ttis expressly acknowledged by Plaintiffs that the Defendants deny any

Tiability or wrongdoing whatsocver, and that Monsanto Company

specifically reserves its argament that it is not a properx party to this matter
and that Monsanto Company’s participation in this Agreement is without
prejudice to its a;gumems regarding jts status as a party defendant.

The Global Setilement Agreement, this Settlement Agreement, and the
Fina} Judgment and Order shall be governed by, construed, interpreted and
enforced in accordance with the laws of the State of Alabama. Allissues
relating to the Global Settlement Agreement, this Seltlement A greement,
and the Final Judgment and Order or any related agreement shall be

Monsanto 1H000177



15.

16.

1%

Monsanto Company 104(e) Response

presenied to the Honorable U. W. Clenion, United States District Conudt,
Northern District 6F Alabams, for resolution.

Plaintiffs, by and through their comnse} of record, represent and wamait
that Plaintiffs” Counsel ilaVe anthority to enter into the Global Settlemacnt
Agreement and this Settlement Agrecment and to conm& to the entry of
the Final Judgment and Onder. The Defendants, by and through their
comsel, zepresent and warrant that Defendants’ Connsel bave express
authonity, pursuant to their tespt?cﬁve Axticles of lnooxpomhon, By«-l.aws,
Board of Directors” resolutions, or other govering éorpome policy ox
procedure, to enter into the Global Settlement Agreement and this
Settlement Agreement, and to consent o the eniry of the Final Judgment
and Order on behalf of the Defendants.

" The Global Setflemeit Agreement, this Settlement Agreement, and the

Final Judgment and Order shall apply to, be binding upon, and inure to the
benefit of all of the Plainti,ﬁ's.(as defined in paragraph 11 of the Final
Judgment and Order) and the Defendants, as well as their respective heirs,

affiliates, related entities, legal representatives, successors in intetest an@ ©

assigns.

This Settlement Agreement may be execited in any number of
countexparts, each of which shall-bedeaned 1o be an original and all of
which together shall comprise a single instrument.
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‘Dated: 2003
Dated: 4. 2003

vatet: ST 20

Dated: ? 2003
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IN THE CIRCUIT COURT bF EXTOWAH COUNTY, ALABAMA.

SABRINA ABERNATHY, ET AL., )
: )
Plaintiffs, )
)

- ) Civil Action No. CV-01-832
)
)
MONSANTO COMPANY, ET AL, )
- . . . )
Defendants, )
- SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is entered fnto by, between and among the
aggregated plaintiffs and each and every individuat plaintitf, by and throngh their commsel of
recoxd, in the matters styled Abemaﬂxy,’ et al. v. Monsanto Company, et al., Civil Action No.
CV-01-832, Circuit Court of Eiowzh County, Alabama (which is a consofidated action composed
of matters styled Aberpathy, et al. v. Monssnto Compzny, et al., Civi.l Action No. CV-96-269,

Abbott, et al. y. Mongsanto Company, et al., Civil Action No. CV-97-967, Nelson, etal. v.
Monsanto Company, etal., Civil Action No. CV- 99502, Long v. Monsanto Compeny, et al,

Civil Astion No. CV.96-268), Margie Suggs, et al. v. Monsanto Company, et al., Civil Acticn

No. CV-01-0874, Circuit Cowrt of Calhoun County, Alabama)), and Brown v. Monsanto
Company. et a1, Civil Action No. 97-ETC-1618-B, United States District Court, Northern
Madm&md@_ﬁ@MMhﬁwmmm United States v.
Pharmacia Corporation, et al., Civil Action No. 02-C-07409-E, United States District Count,
Northern District of Alabama (collectively referred to hexein as “plaintiffs”), and Solutia Inc.
(‘fSqutia';), Phamacia Corporation, foxmerly known as Monsanto Company (“Pharmacia’), and
new Monsmto Company (“Monsanto”) (collectively referred to herein zs the “Interested

Parties™.
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“This Seltlemeat Aggeement js being entered into concuszently with a Global Settlement
Agreement among the parties to this Setilement Agreement and the parties to 2 semm:
Agreement in the matter styled 'I‘o!_be;;t_t,~ et al. v. Monsanto Company, et al., Civil Action No.
CV-01-C-1407-5, and other cases desuribed in that Settlemnnt Agreement for the Tolbsgt matter

and its xeluted actions and claims (“Tolbert Setilément Agroeinent™). The parties agres that the
agreements and ot;l_igaﬁons_ set forth and described in this Settlement Agreement are conditional
and confingent upon the lfatﬁs 1o the Tolheyt setfiement signing the Tolbert Settlement
Agrecment and the entry of an Order and Judgment by the Honorable U. W. Clenwn approving
the Global Settlenent Wmd the Tolbert Settlement Agreement. The putpose of this
Settletment Agreement it to effechiate ;Ile Global Settlement Apreement which is incorporated

1 R ‘The Interested Patties, jointly and severally, agree to pay the total sum of Three
Fundred Million Dollars ($300,000,000.00) into the various settlement funds o be established
as set foith below. All mondes due wnder this Settlement Agreement shall be deposited by wits

transfer pursnant to the following schedule:

-3 On or before 5:00 p. CDT on Angust 26, 2003, the simn of Seventy-Five
Million Dollars ($75,000,000.00) shall be wire transferred to SouthTast
Banlk to an interest bearing accomat of the Circuit Court of Calhoun
County (:beﬁw,mabxen. Joeihixa)(me “Court”) as follows: State of
Alsbara, Tod Hooks, Clark, CV-2001-874, Acéount Number 69530631,
‘Ronting Number 062000080 (the “Settlement Account™); )

w
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b. On or before 5:00 p.m. CDT on the seventh day (or the next business day
thereafier if the seventh day falls on a Saturday or Sunday) following the
execntion and {iling of this Settlement Agreement with the Comrt, the sum
of Two Hundred Million Dollats {$200,000,000.00) shall be wire

- transterred to the Settiemerit Acconnt;
o On orbefore 5:00 pam. CDT on Angust 26, 2004, and on each Avgnst 26
of each year therezfter {or the next busimess day thereafter if Avpgast 26
£a)ls on 2 Saturday or Sunday) up to and including Angust 25, 2013, the
suin of Two Million, Five Bondred Thousand Dollars ($2,500,000.00)
shall be wire tansfenred in accordance with paragraph 3. h. of this
Setilement Agreament. i '
2. The funds described in paragraph 1 above shall not be distributed from the
Settlement Account in accordance with the provisions of fhis Seftiement Agrecment wntil all the
following conditions bave bee met:
a the Court bas entered an order apiaroving this Settlement Agresment in
substantially the form set forth in Exhibit A;
b. the Cowt has approved the seftlement of the claims of the plaintiffs who
sre minor’s as set forth belows
c Plaintiffs” comnsel notifies the Connrt and counsel of record for the

Intexested Parfies that the Relocation/Property Adjustment Fund zaccount
and the corporation, foundation, trust, ot other entity described in
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paragraph 3.d. have beer established or selected.

3. The finds in the Settlement Account shall be distributed as follows once all

conditions of paragraph 2 are satisfied: ~

s a

Esch plaintiff who is an adult, a representative of the estate of adeceased
plaintiff (ncloding any administrator ad Jitem dppointed by the Conf), or

is a church, business or other entity (hexeinafter collectively referred toas -

the “adult plaintifis”), as a condition of receiving any payment to or on
behalf of such plaintiff from sy of the separately availablk funds *
established wnder this pasagraph 3, shall be required to sign & general
rélease of all clains in the form of the release document attached hereto as-
Exhibit B (the “Release’”). The term “Released Parties,” as msed in this
Settlement Agreement, shall mean all persons and entities defined 8
“Released Parties™ in the Release, juchding without imitation, the
Taterested Parties and their past, present and fitture affiliates, and their
respective officers, directors, employers and agents.
‘Within minety days after the sigidng of this Setffement Agresment (which
pesiod will be extended for 30 days upon request of plaintiffs’ connsel
{and thereafter upon mutnal agreement of the parties hereto)) {such.90-day
pexiod, togather with any extenisions, being hereinafier referred to as the
“Releas;Pmiod"), plaintiffs’ cu@el shall use diligent efforts fo scouye

- signed Releases from the adult plaintiffs, which Releases plaintiffs’
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counsel shall hold in esciow. Plaintiffs’ counsel shall also use diligent
efforts duridg the Release Period to obtain Court approval of the
setflement of the claims of the plaintiffs who, ave minors. Plaintiffs®
connsel may, prior to the end of such 90-day peviod, together with any
extensions, notify the Comt and the Inferested Parties that they have
completed snch diligesit efforts. If such notice is given, the Release Period
shall end on the date of such notice.

‘When plaintiffs’ covnsel have oblained signed Releases from at least 75%
of the adult plaintiffs, plaintifs’ counsel shiall so certify fo the Court and
the Interested Parties. Tmmedimely upon such eertification, all fands in
e Settlement Account, inchuding any Interest accrued during the time
such money was on deposit in the Settlement Account, shall be wire
transfrred to an interest bearing plaintiffs” attomeys” escrow accoumt
{“Bscrow Account”) designated by plasntifis” counsel and approved by the
Coutt. ' )
After plaintifis” comsel have obtained conxt approval of the seitlement of
the clafms of the plaintiffs who are minors andpls-in!iﬁk’ counsel have
obtained signed Releases from the adult plaintiffs aud those minor and
adoft plaintiffs (counting each matc represented by any coust-appointed
administvator ad litem separately) total at least 7% of the plaintiffs on the
Plaintiff List described in paragraph 7, plaintiffs” counse} shail so cemfy
10 the Comt and the Interested Partics and shall release such sigued
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Relenses froin escrow and shall deliver such. signed Releases to the
Tnterested Parties. The Interested Pasties shall have three business days
’ﬁom the recoipt of the Releases to verify the number, content and.

_ execntion of the Refeases, to varify the auaber of minor plaintiffs whose
claims have been séttled through the Court approval process, and to taise
any issues relating to the Releases or the minors® seitlement with
plaintiffs’ ;:onnsel‘ Any disputé relating to the Releases or to fhe count of
the Releases or the minors whose claitns have been settled by Conat

approval shall be resolved by the Comt.

At the end of this three-day verification period or following the resolution
by the Court of any disputes brought to the Conrt under this subparagraph,
if plaintiffs” covmsed bave obhi;xed signed Releases from the adult
plaintiffs and conrt approval of the clatms of the minor plam:l:iﬂ‘s that total
at Jeast 97% of the plaintiffs on the Plaintiff List, plaintiffs® counsel shall -
distribute the funds in the Escrow Accomnt as set forth in paragmph; 3d.
throngh 3.h. The Releases and the Conrt approvat of the selﬂe!:;lent of the
claims of minors shall not be enforcesble until such distribution 6f finds
COIMENCLS.

Seventy-Five Million Dollars (.375,000,000.00)., plus any interest accrred
on such amount during the time such money was on deposit in the
Setilement Account and the Escrow Account, shall be paid directly from

the Escrow Account to plaintiffs” counsel and to plaintiffs as follows:
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i, Thisty Million Dollars (§30,000,000.00), pis any interest acerited
" on such amount doring the ime sach money was on deposit in the
" Settlement Acconnt and the Escrow Account, shallbo aic fo
plaintiffs” counsel for attorneys” fees.

. The remaining Forfy-Five Million Dollars ($45,000,000.00), phos

any integested accrued on such amount during the time such money

was on depdsit in the Settlement Account and the Escrow Account,

shall be paid fiom the Escrow Account to pay fhe claitns of each

" seitling plaintiff ’
Fifteen Miltion Dollars ($15,000,000.00), plus any feterest accrued on
such amount during the time snch money was on deposit in the Settlement
Account and the Escrow Account, shall be paid directly to plamtiffs®
counsel, such amount being assessed as costs in the above referenced
matter.
One Himdred and Fifty Miltion Dollars ($150,000,000.00), plus any
intmmmedonmchmmtdmingﬂ:cﬁmemchmoneyw;s on
deposit in the Settlement Account and the Escrow Account, shall be paid
directly from the Escrow Account to plaintifis’ connsel and to a fund or
fimds established by plaintiffs’ cousel for relocationfpropesty adjustméat
pam o plainﬁfé as follows:

i Sixty Million Dotlars (360,000,000.00), phss any interest accrued
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on sach amownt duting the time such money was on deposit in the
" Sehlement Account and the Escrow Account, shiall be paid to
plaintiffs” connsel for attorneys” fees;

<]

The remaining Ninety Million Dollars ($90,000,000.00), plus any
Iterest atonued on sach dmount during the time such money was .
on deposit in the Setilement Account and the Bscioiw Account,
shall be paid to a Relocation/ Property Adjustment Fund Account
or Accounts designated by plaintiffs® comnsel for payments for the
benclit of the approximately 920 plaintif property owners and
other plaintiff residents for property relocation/adjustinent. The
Relocation/Property Adjustment Fand shall be used for the
payment ofm?nies for the benefit of plaintiff propexty owners
andfor plaintiffresidents in accordance with a matrix fo be
developed by plaintiffs” counse] in their sole discretion. Such
matcix will consider such factors &5, among other things, jury
vexdicts, proximity to the Anniston facifity and drainage me
or waterways, inchiding Snow Creek and Choccolocco Creek,
sampling resnlts, fir market value of property, size of propexty,
and use of property. ) ) ‘
Thixty-Five Million Dollars ($35,000,000.00), plus any interest accrued on
such amount duing the time such money was or deposit in the Settlement”
Acconnt and the Escrow Accownt, shall be paid dir;act]y from the Escrow .

8
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Account to plaintiffs® counsef and to a corporation, forndation, trayst or
other appropriate enfity desiguated by plaintiffe’ connsel as follows:

i

-3

Fourteen Million Dollars ($14,000,000.00), plus any intérest
acorued on such amount doring the thne such monsy was on
deposit in the Settlement Account and the Escrow Account, shail
be paid to plaintifis’ connsel for altomeys” fees;

“Twenty-One Millioh Diollars ($21,000,000.00), plus any interest
"acerved on such amount during the time sach money was on

deposit in the Setlement Account dnd the Escrow Account, shall ‘

be used by the corporation, foundation, ftnst or other approprisie

entity for the following general putposds, aud the cosporation,
fowndation, trust or other entity will have the anthority to expend
fands for such pmposes, but will mtbemﬁﬁtopmﬁm every

snch pmrposes .

1)  Toprovide pﬁmmyhe;:ihm and/or to assist in gaining
access to primary heslth care and ofher health care services
Gncluding but not limited to b, dental, outreach, prenatal .
care, radiology, case management, pharmzcy, preventive
medicine, holistic medicine and other health care programs)
by making grants or payments for the actual benefit of

persons meeling the critezia of the corporation, fouodation,
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@

16)

@

&)

tsust or other entity;

Toprovide edncaﬁonal grants, scholatships or loans to
pexsons metting the oriteria of the corporation, fowmadation,
trust or other entity fr putposes inchiding but not Yimited
1o those destribed in sibparagraph (5) belows;

To provide health edugation and instrction 0 or on behalf
of persons meeting the criteria of the corporation,
foundation, trust or other enﬁty;.

To provide such other programs or payments relating to

- health, education and community welfire that wonld

benefit such persons mesting the criteriz of the coxporation,”

foundation, trust or other epiity; and

To create an educational frost fimd to endow scholarships,

grants or loans for purposes iuchuding but not Hmited to the

evaluation of and development of personal education plans,-

pre-kindergasten program participation, after-school )
progeam participation, tatoring, participation in vemedial
programs or individual enrichiment programs, computer
training programs, SAT/ACT or other examination
preparation programs, and participation in technical
tmirﬁng, vocational, GED, college or adnit educational

10
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. programs.
h The annual payments of Two Million, Five Hundred Thonsipd Dollars
(52,500,000.00) shall be paid directly fom the Interested Parties to
plaintiffs’ counsel and to the corporation, tb\mdaﬁol;, trast or other
appropriate cntity designated by plaintiffs’ counisel pursuant to paragtaph
3.g as follows:
i.  OneMillion Doflars ($1,000,000.00) shall bs paid to plaintifis*
_connsel for attomeys® fe&s;'

v
.
B

be paid to the corporation, foundation, trust or other appropiiate
entity established or selected in acoordance with pasagraph 3.2 ° |
heregf for the purposes outlived in paregraph 3.g. bereof.

4. ‘Within seven (7) days of thas:gnng of thiz Seiflement Agreement, plaintiffs®
counsel shall deliver to the Conxt and fo the Tuterested Parties a list (“Plaintiff List”) of the
names of all plaintiffs, with a designation of which plaintiffs are minors, who are sulject to the
Release provigions or Cout approval of the claims of miners under this Settlement Agreement.
The Plaintiff List shall nut inclnde () plaintiffs who died more than two years prior to the date
of this Settlement Agreement and Jor whom Snggestions of Death have been on file for at feast
six months and for whow there has been no substitution as plzintiff; or (b) plaintiffs whn, prior to
nd incloding August 31,2003, have moved to Withdraw from the actions inchuded within this

Setilement Agreement. Within seven days of delivery of the Plaintiff List, the Interested Paties

11

One Million Five Hiandred Thousand Dollars (51,500,000.00) chell
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shall deliver to platutiffs’ cowmsel a list of amy additions or changes 1o the Plaintiff List they may
propose based in good fith on their records. Any disputs as to the Plaintiff List shall be

resolved by ﬂxe‘Comt.

5. At the end of the Release Period, plaintiffs” cotmsel shall defiver to the-Comt and
thie Intefested Patties a list of all adnlt plaintiffs, if any, who have not signed their respective
Releases (“Unsigned Plaintifis™) and all minor plainfiffs who have not had their claims incinded

within and resolved through the Court approval process { Unresoived Minor Plaintiffs™), and the

following provisions shall apply:

a I fewer than all of the adalt plaintiffs have signed Releases and/or fewer
than, all of the minor plaintiffs have had their claims included within and

resoived through court approval of the seitlement of the minors® clajms,

the amonnts to be distributed pursnant to paragraph 3 hereof shall be

reduced by:

i

any payments that would otherwise be made to the Unsigned
Plaintiffs and the Untesolved Minor Plaintiffs, if any, Wﬁng
the net settlement proceeds from the find established in paragraph
34;

any payments or grants that would otherwise be made to or for the
beneﬁt of” theUnsigneQ Plainiiffs, if any, from the Property
Relocation/Adjutment Fund established wnder paragraph 3.£;

any paywnents or grants that would otherwise be made % or for the
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beaefit of the Unsigned Plaintiffs and the Unresolved Mimor
Plaintiffs, if any, from the finds described fn paragraphs 3.2 and
h
£ the adult plaintiffs who have signed Releases and the minor plaintiffs
covered by the comt approval of the minors’ settlement total fewer than
97% of the plaintiffs on the Plaintiff List, then fhe Interested Patties, at

their sole diseretion and slection, may, during the period thirty-one (31) to T

sixty (60) days after the end of the Release Period except as provided in

* paragraph ¢iiil. below, give written notice to plaintiffs’ connsel that this

Settlement Agreement is null and void. Ifthe Interested Parties give such
vritten notice, plaintiffs’ connsel shalk have sixty (60) days to return any
a;td all monies provided for herennder to the Interested Parties. T that
eveat, the plaintiffs reserve their right to file 2 mofion with the Court
requesting that the jury trial in the Abemathy case be resamed from the
pbint at which it was stayed. If the Inferested Parties do not give such
wiitten notice, plaintiffs® connsel shall distibte the finds in the Escrow
Accout a3 set forth in this Seftlement Agreement.

Notwithstanding paragraphs 5.a. and 5.b. hereof, if the Court dismisses the
clsims of ibe Unsigned Plafuiiti and the Unresolved Mivor Plaintiffs, if
any, with prejudios, no lafer than thirty (30) days after the end ofthe
Release Period, then: ’

13
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3f the claims of all Unsigned Plaintiffs and the Uniesolved Minor
Plaintiffs are dismissed with prejndice and no notice of appeal
from such disiissal is filed within forty-two (42) days (*Appeal
Pexiod™) of such dismissal, this Settlement A.gtemient shall yemain
in fudl foree and effect and there shall be no reduction in the

smounts provided for in paragraph 3 hercof;

‘with xespect to Unsigned Plaintifis or Unresolved Minor Plaimiffs,

ifanir, who file such noﬁt;w of appeal within their respective
Appeat Periods and Unsigned Plaintiffs and Unresolved Minor
Plaintiffs, if any, whose claims are not so dismissed, the reduction
provided for in 5.2. shall remain in effect, with respect o the
amonnts payable to such Unsigned Plaintiffs or Unresolved Mior
Plaintiffs.

if the mumber of Unsigned Plaintiffs of Uswesolved Minor
Plaintiffs, if any, who file such nofices of appeal within thejr
xespective Appeal Periods plus the mumber of Unsigned Plaintiffs
and Unresolved Minor Plaintiffs, if any, whose olaims are not so
dismissed amouthomoreﬂmm?/.of!heplainﬁﬁ'sontthlainﬁﬁ‘

List, then the Tutevested Parties shall retain their right to cancel this

Settlement Agreement nnder patagraph 5.b. hereof by written ’
notice during the period thirty (30) days after the end of the last
respective Appeal Period.

.

14
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6. No payments may he neade o o for the benefit bl:’anyminor plaintifis from any
of the separately available fimds established under paragraph 3 he:eofnntd the Contt approves
the setflement of the minors” claims. No payments may bs made to minors from the Property
Relocation/Adjustment Fund. '

7. Within sixty (60) days afier the end of the Release Pexiod (or, if chaims 6£
Unsigned Plaintiffs or Unresolved Minor Plaintiffs are dismissed under paragraph 5.c. hereof,
within sixty (60) days of the end of the Appeal Pexiod), plaintifis” comnsel shall retnnn to the
. Toterested Pavties from the Escro‘:IAccount t!;e amownts, if any, by which the amounts tobe

distributed pursuznt to paragraph 3 are reduced under the terms hexeof on account of Unsigned
Plaintiffs and Unresolved Minor Plaintiffs. Within thirty (30) days after the end of the Release
Period, plaintiffs’ connsel shall also provide the following reports to the Tnterested Partics:
a  areport for cach such Unsigned Plaintiff or Unresolved Minor Plaintifiof
the amounts calculated for payments aud/or prants to or for the benefit of
*_that Plainfiff for the pmposes of paragraphs 5.a.., ii. and iif; and
b, withrespecttoeach ﬁns;gned Plaintiff or Unresolved Minor Plaintiff, if
any, who, despite plaintiffs’ connsel’s good faith efforts, cannot be
located, a report of the good fith efforts to Jocate sach plaintiff.
8 Anydispnteregmiingtheammmtofthemozﬁ&s,ifmy,tovbetdumedtoﬂxe
Inﬁerwtedﬁxﬁespnrsumt to paragraphs 5 and 7 above shall be referred to Resolutions LYLC for
resolution, and the decision of Resolutions I_LC shall be binding upon the parties to this

Settlement Agreeraent.
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I

9. Plaintiffs acknowledge that the remediation obligations of the Joterested Paties
and theobligaﬁons, if any, of their affiliates and other persons or enfifics designated in Exhibit B
as “Released Parties” are govemned by the Revised Patial Consent Decres entered Angnst 4,
2003. Upon delivery of the Releases from the adult plaintiffs pursvant to ‘paragraph 3.6. heroof,

- plainfiffs agree to withdraw a5 amici corize fn the matter styled United States of America'v,

Pharmacia Corporation, et al., Civil Action No. 02-CX0749-B, and to forego any right 1o appeal

any decision of the United States District Cowrt regaiding the Revised Partial Consent Deores.

10.  Itisspecifically acknowledged and agreed that the agreemients and obligations of
th Interested Parties under this Sstilament Agteement are condifioned wpon the concrirrent
execution of the Global Settlement Agreement and the execution of the Tolbert Setflement
Apgreement and entry of the Order and Judgment in Tolbert.

1. Upondelivery of the Releases from the adult plaintifis pursuant to paragtaph 3..
hereof, and the Cowt’s approval of the minors® seitlement, the plaintiffs and the Toterested
Parties shall Jomﬂy file motions for dismissal with prejndice, along vmh proposed orders, to
effectuate the dismissal of all released clafme jn the cases referenced in the fixst paragraph of the
preamble fo this Setflement Agreement other than United States v. Pharmacia Corporation, etal,
‘The orders in the state cont cases shall provide that the Honorable R. Yoel Laird, Jr., Calthoun
County Cixcait Court, retains et;nﬁnnﬁngju:jst_iicﬁonitxﬂxosecamfor the purpose ofmfon:ing
this Settiement Agrecment, '

" n The parlies make no representations oy warrintics of any kind to cach other
except as specifically set out in the Global Settlement Agreement and this Setilement Agreement

16
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and on the record before the Honorable U W. Cletaon. and théHonorable R. Joel Laird, Jr.on .
Angust 20, 2003,

13.  The Global Setflement Agreement and this Settlement Agreement and the
att;!chédExhibits supersede all prior discussions, negotiations and agrecments bétween the
patties with respect to the settlement of the litigation, The Globat Settlement Agreenient, this

) Settlement Agreement and the attached Eth'bits. and the xepresentations made on the record on
August 20, 003, bsfore the Honorable U. W. Clemon and the Honorzble K. J'oe.I Laird, Jr.
contin the sole dnd enfire agreement between the parties with respect to the settlement of the .
plaintiffs’ clairos.

14.  This Settlement Agreement shall not be mndzﬁedoramended except by an -
instroment in wx.'itiug signed by or on behalf of the partics hexcto and approved by the Court. No
snch modification or amendment shall modify or ameud any Release without the wriiten consent
of the affected released party ox parties.

15.  ITrisunderstood and agreed by plainfiffs that the Global Seftlement Agreement
and this Sertlement Apreemens are a complete resolution, settlement and compromise of disputed
claims, and neither the Global Settlement Agrezment, this Settlement Agresment, the

. considezation, nor ary discnéions regarding the Global Setilement Agreement and this
Settlement Agreement shall constitute an adnnssmn of Rability or wronpdoing on the part of the
Released Patties. It is expressly scknowledged by plaintiffs that the Released Partics deuy any
Tinbility or wrongdoing whatsoever., ] -

16. The parties agree that upon payment to or on behalf of the plaintiffs of the
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amounts (asthey may be adinsted) sct forth in paragraph 3d. through g. heteof and the amént
to pay the amonuts set forth in paragraph 3.h. hereof, any Hability for puuitive damages or
penalfies against Pharmacia Corporation, Solutia nc., Monsanto Company, ot any of the
Released Parties relating to the manufactare, use, release or disposal of polychlorinated
“biphenyls at or from the Anniston plant or Armiston propesty owned or controlled by the
Released Parties is extinguished and that an assessment of ponitive damages or penalties apainst
Pharmincia Corporztion, Solutia fnc., Monsanto Company, or any of the Released Parties relating
. to the shanmfacture, use, release or disposal of polychlorinated biphenyls at o from the Amiston
plant or Anniston property owaed or eontzoiled by the Released Parties would not be warranted.

17.  The Global Settlement Agreement and this Settlement Apreement shafl be
governed by, construed, interpreted and enforced in accordance with the laws of the State of
Alabama.

18.  Plaintiffs, by and thxongh their counsel of record, represent and wairemt that
plaintiffs’ counsel have express anthority to enter into the Global Seitlement Agreement and this
Settlement Agreement. The Interested Parties, by and through their undexsigned connsel,
represent and warezmt that their uudersigned counset have express mﬂ;oxity, pursuant to their
respective Articles of Incorporation, By-Laws, Board of Directors’ resolntions, or other
goveming cosporate policy or procedare, 10 enter into the Global Settlement Agrerment and tis
Settlement Agreement on behalf of the Interested Partiss. "

19.  TheGlobsl Seitlement Agroement and this Settloment Agreement shall apply to,
be binding upon, and inure to the benefit of all of the plaintiffs and the Released Parties as well

- 18
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‘as their respective heirs, legal representatives, suecessors in interest mmd assigns. Nothing in this
Settlement Agfeement shall provide any rights to, or be enforceable by, any person or entity
other than the plaintiffs and the Released Parties. ‘

20.  The partics to this Settlement Agreemént and théfr counsel shall use best efforts to
effectuate the terms and purposes of this Settlement Agrecment.

. 2L Allmotices or other commumioations o any party to this Settlement Agréement
stall ben writing (and shall include facsimilo or siilar wiiting) and shall be given to the
yespective parties hereto at the following addresses. Plaintiffs” connsel and the Taterested Patties
siay changs the name and address of the person(s) designaed to receive fotice on behalf of such
paty bynotice given as provided in this parapraph,

Plaintiffy:

Donald W. Stewart, Bsq.
1131 Leighton Avenne
P.0.Box 2274

Anniston, Alzbama 36202
Facsimile: (256) 237-0713

Daniel R. Benson, Esq.

Kasowitz, Benson, Torres & Fricdman LLE
1633 Broadway

New York, New York 10019

Facsimile: (212) 506-1800

Interested Porties:

William S. Cox, 111, Bsq.

Lightfoot, Franklin & White, LL.C.
The Clark Building

400 20" Street North

Birmingham, AL 35203-3200
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22.  Allobligations of the Interested Parties pursuant to this Sefflement Agresinent
{including, but not Timited to, il payment obligations) axe intended o be, snd shall resmzin, joint

and several. .

23, Exceptas otherwise provided i the Global Settlement Agteement or this
Settlemeat Agreesaent, all pastics shall bear flieix own expeses of litigation aud attoreys’ fees
" which have arisen or will arise i connection with the Titigstion reficrenced in the preainbls to this
Settlement Agreement, the Global Settflement Agreoment, this Settlement Agreement, ox any
other mafters or documents zelated thereto.

4.  This Settfement Agreement may be executed in say m':mber of consitexpaxts, each
of which shafl be decmed to be an original and 21l of which together shall comprise a single

instroment. . ‘
Dated. /7 200 M w

Attomeys for Plaintifis

Attormneys for Monsanto Cormpany

Dated:_Z/ T 2003 %

Attorneys for Solutia Fnc.

pated:_C /¥ .,2003 . : %

Attomeys for PHapacia Corporation
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EXHIBIT D
TO MONSANTO SETTLEMENT
AGREEMENT
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, Phoer e o
= 235 East 42 Street. (23571/50) -

New Yok, N¥ 10057
. Tl 212 733 0922 Fax 232 855 1030 _
- @ -
. Anguit 20, 2003 Robext L. Mallest )
Senior Vice President
Coxporate Affaire
Jeff Quing, General Counsel

. 575 Maxyvills Ceatre Drive
St. Louis, Missonri 63141

Pmmnposrstmmdmakeamofpmg:auisandhiﬁaﬁvmtouddmsﬂmbaﬂhandwcﬁ-bmnéof
Tow-income residents of Calkoun Oomtyasweﬂasﬂmemniminglnmandnwbyconmﬂmhs. The

specific proposals are:
1. Phzerwould inchude the Universify of Alabiama at Binningham Hospital ("UAB Hospital") inihe
Pﬁzernospml Parinteship program, “This program provides Plizer medicines to umigsured, low-

inpome paticats at Farge publis and vonpeofit hospitals that serve disproportionate, munbers of
X such paticnts. Ancstimated 40% of patients at VAB Hospital Teck prestription covemge; asa
» result, these voinsured pitients either pay out-of-pocket for their piescriptions, or the UAB
. system (and, in torn, the county or state) bears the cost of providing the medicite. Though the
earofiment of the UAR Hospital in the Plizer Hospital Partnership Program, Pfizer wonld provide -
its medticines for freo to the hospital for patients who meet defined eligibility criterin This wonld
include moany of Plizer’s Jeading medicines that treat conditions that are particulardy prevaient .
among poar patients, such ns high blood pressure (Norvass), high cholesterol (Lipitor), diabetes
(Glucotrol X1L), and depression (Zoloft). Based upon preliminary demopraphic information, we
estimste the anmal valus ofﬂnsmgmmthshospnal mmmsofmedicﬁmtobebuwwn
- $800,000 and $1 milhon. -

Tt mnst be emphasized that fhis iz a rough estimate only, not a commitment to provide a cestain:
mofmhmmﬁhmmﬂwmwmmmbuof&@h

(PWC). Pfizer has enguged PWC to apsess processes aiid procedures at
to- hospilals that participate inthe program. We envision that this program will conitinue for the
Meﬁ%gamgqﬂqmmmmyuﬁahspﬂ amd the
memmwmmmmme&omwmmmmu
the UAB Hospital are miet By ofher state, federal or private prograhe - Specific téxms and
. Mmofmwdhmmmmmmaﬂndmammtmm
- ° Pfizer and the UAB Hospital.
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Letter so Ja Quin, Scfutia
August 20, 2003

PogaZ

2, AszxmlhondoﬂargmnﬂotheUmvasﬂyofAhbamathngbamSchoolofMeﬁime(nr

moﬁawpmmhmxm)wmmﬁcmmmmmwmhnmtofawmmwhmlﬂl
clinis to serve low-incorse patients in Calhoun Covnty. There are séveral prospedtive types of
clinics that could serve this need, such 25 a fiee clinic (using physicians who provide their
suﬁcsonamlmmbaﬁs)ednbﬁshﬂatmuisﬁnsomniuﬁm&whasach@mh
penter or public facility; or a “federally-qualified conimhunity health center” that has fill-time

* staffand eliiricians and that serves any patient, inchuding those that have govenmment or private

3

4

Iwalthinsurance. The grant could be used for capital and/or operating costs to siit-ip anew -,

facility or expand an existing ene. Specific texms and conditions of this grint would be subject to

2 final written agreement snd Would be contingent upon the recipient’s raising through other
sources an amount equal 1o the Phizer donation.

Pfizer would make a one-time contribution fr the establishment of 3 $500,000 fond fo be usad
for puxposes of medical examinations for uninsured patients in Calkoun Connty. The Pfizer Fund
wonld be mansged and invested by the UAB systen-or the Jocal commimity foundation in West
Aniniston, and would contimme until all procecds ave exhansted. Rules, by-laws, dnd cligibility
réguirements for grants ffom the Fid may be created by the managément entity, except that such
yules or eligibility requirements should be consistent with the purpose of the ariginal endowment.
Bmdmmofﬂxemmimdmmmd,lovmm:pwﬂem%mmmtymdme
cost of an average medical exam ($100), we estimate that this Fund (without any growth of
prinoipal), would allow for spproximately 5,000 medical examinations. Specifio teaws and
conditions-of this grant would be subject to 2 final written agreement with the recipient.

Pﬁznhasmphceaspeculpmyam~ﬁePEmShneCmﬂ~mmabklowommM=&cm
wligible-carolees whe donot have or eflrwise qualify for other available pharmacestical -
mmmmmgehobmpﬁmmedwmﬁvﬂﬁwmﬁyﬁmatm&tpbmmn The
PﬁurShamCardpmmwhichummhmeanPﬁm’ssokrﬁsmon.umudmbea’
‘Bridge program fo assist cligible patients until the fedderal government provides 8 phannaceutical
benefit under the current Medicare program or other federal drug discount progrom. While the
pzog:mhasbemmplmm&abmformmﬂxmay&umﬁmupmpundmmdmmcw
commubity oulreach activities fo increase exrollment in this program. Such inftiatives vwould be
unilextaken at the company’s sole diserelion, Tolhsend.l’ﬁwwonldbewiuing,manas -
needed basis, to:

» zonducta direct mailing to.all Medicare baneficiar esmCalhomOomty(ifmeeomtyw
state can provide's mailing Kst);
mmmmmmdmmmmcw .
place advestisements in Jocal newspapers and ‘on Jocal xadio stations;-
mmmmsmwmmw(mm&m
collaborate with state agenciss (e.g, Department of Aping) ahd national altiances that’
have Alsbama chaptess or affiliafes (e.g- American or National Medieal Association,
NAACP, Nmmmmﬂmmg)wWMmmWanwmme
area, .

0 0
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*  Lefierso Juff Quinn, Stlatls
Avguet 20, 2003
Pagez

The goal of these outreach initiatives would bé to increase the number of progrim beoeficiaries in
Calkoun County (and moundingm). Cusrently, an estimated 500 people in fhe county -
pastivipate in the program, whertas appraximmtely 4,100 residouts sro eligible. H30% of eligible
weze 10 earoll, and based vipon the average rimiber of prescriptions per participant anil
fhe average savinps gaimed per prescription, fhe gavings to new enrolites in Colhoun County
- would exceed $2.3 million per year. Again, Biese mimbers aro rough estimates oaly and donot
yépresent a conimitment to provide any spesific smoumt of drugs under the Plizer Share Cand
prograny; ﬂwwm!amomtofﬂzedmzbcwﬁtwﬂldepmdmﬁeﬂnmbuofd@blemhManﬂ.
‘the amsonnt of meilicines prescribed by them to their doctors. .

IR bttt

Robert L. Mallcit
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EXHIBIT E
TO MONSANTO SETTLEMENT
AGREEMENT
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EXHIBIT F
TO MONSANTO SETTLEMENT
AGREEMENT
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EXHIBIT F
FORM OF

SERVICES AGREEMENT

dated as of , 2007

between

SOLUTIA INC.,

and

SFC LLC
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2

THIS SERVICES AGREEMENT (this "Agreement"), dated as of , 2007, is
executed by and between SOLUTIA INC., a Delaware corporation (together with its successors
and permitted assigns, “Solutia”), and SFC LLC, a Delaware limited liability company (together
with its successors and permitted assigns, the "Funding Co™).

WHEREAS, pursuant to a Settlement Agreement, dated as of August , 2007, among
Solutia, Monsanto Company a Delaware corporation (together with its successors and permitted
assigns, “Monsanto”) and Funding Co (the “Monsanto Settlement Agreement”), Solutia
undertakes to deposit certain funds with Funding Co and Funding Co agrees to maintain and
disburse those funds, all in accordance with the terms and provisions of the Monsanto Settlement

Agreement; and

WHEREAS, the Monsanto Settlement Agreement contemplates the provision of certain
services by Solutia to Funding Co pursuant to the terms of a Services Agreement.

NOW THEREFORE, in consideration of the mutual benefits and obligations of the
parties hereunder, Solutia and Funding Co hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1Definitions. For all purposes of this Agreement, capitalized terms used herein
but not otherwise defined herein shall have the meanings ascribed thereto in the Monsanto
Settlement Agreement.

ARTICLE 11
ENGAGEMENT OF SOLUTIA

Section 2.1Duties of Funding Co. On the terms and subject to the conditions set forth
herein, Funding Co hereby engages Solutia, and Solutia hereby accepts such engagement, to
perform and manage the following services, in each case to the extent such services are required
by Funding Co on its own account or by Solutia in order to fulfill its obligations under the
Monsanto Settlement Agreement:

(a) prepare financial statements as required by the Funding Co LLC
Agreement (as hereinafier defined) and file, or cause to be filed, necessary or appropriate tax,
securities and regulatory filings with federal, state and local authorities under applicable statutes;

(b) provide clerical, bookkeeping, office and contract administration and
accounting services necessary or appropriate for Funding Co, including maintenance of general
accounts and accounting records of Funding Co;

(c) provide legal and regulatory compliance functions as may be
necessary and appropriate; and

Monsanto 1H000208



Monsanto Company 104(e) Response

(d) perform such other administrative acts which are necessary or
appropriate to allow Funding Co to carry out its obligations under the Monsanto Settlement
Agreement.

Notwithstanding the foregoing, Solutia shall not except in its capacity as the Sole Member (as
defined in the Funding Co LLC Agreement (as hereinafter defined)), have the power or authority
to (i) execute, file or deliver any document, agreement or instrument in the name of the Funding
Co; (ii) initiate or compromise any claim or lawsuit in the name of Funding Co; or (iii) otherwise
take any action inconsistent with the Monsanto Settlement Agreement and Funding Co Limited
Liability Company Agreement (“Funding Co LLC Agreement™).

Section 2.2Duties of Funding Co.

(a) Information. = Funding Co recognizes that the accuracy and
completeness of the functions performed by Solutia hereunder is dependent upon the accuracy
and completeness of the information obtained by Solutia from Funding Co and, to the extent
applicable, Monsanto; and, therefore, Solutia shall not be responsible for any inaccuracy in the
information as obtained, or for any inaccuracy in the functions performed by Solutia hereunder
that may result from any such inaccuracy.

(b) Further Assurances. Funding Co shall take such actions as are
reasonably necessary to assist Solutia by preparing and supplying Solutia with such information
as Solutia may from time fo time reasonably request in connection with the performance of its
obligations hereunder.

Section 2.3Reimbursement and Fees.

(a) Amounts payable by Funding Co to Solutia pursuant to this
Agreement, which shall consist of an allocation of Solutia’s general and administrative costs
related to the services provided to Funding Co plus reasonable, documented out of pocked
expenses, shall not be subject to deduction or set-off of any kind for any reason without the prior
written consent of Solutia. Solutia agrees to submit, upon request, to Funding Co, reports that
detail the manner in which invoices are prepared by Solutia and that support, in reasonable
detail, any invoice including, without limitation, a detailed explanation as to the calculation of
the amount of the invoice and the underlying costs.

(b) Funding Co or an accountant appointed by Funding Co shall have the
right to inspect and review the Solutia’s books, records and work papers for the purposes of
verifying the amount of any invoice and the calculation thereof.

Section 2.4  Solutia Indemnification.

(a) Solutia shall indemnify and hold Funding Co and its affiliates,
directors, officers, members, affiliates, advisors or representatives (excluding Solutia) (“Funding
Co Indemnitees”) harmless from and against any and all liabilities, obligations, losses, damages,
payments, costs or expenses of any kind whatsoever that may be imposed on, incurred by or
asserted against Funding Co as a result of or arising from (i) any act or omission on the part of

3
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Solutia constituting negligence, fraud or willful misconduct in performing its obligations under
this Agreement, (ii) the breach by Solutia of any representation or warranty under this
Agreement or (iii) the failure of Solutia to perform its obligations under this Agreement. The
indemnification provided for in this Section 2.4 shall survive the termination of this Agreement.

(b) Indemnification under this Section 2.4 shall include reasonable fees
and expenses of external counsel and expenses of litigation. If Solutia has made any indemnity
payments pursuant to this Section 2.4 and the Funding Co Indemnitee thereafier collects any of

“such amounts from others, the Funding Co Indemnitee shall promptly repay such amounts
collected to Solutia, without interest.

ARTICLE I
MISCELLANEQUS

Section 3.1Rights Confined to Parties. Except with respect to the Funding Co
Indemnitees (solely for the purposes of Section 2.4), nothing expressed or implied in this
Agreement is intended or shall be construed to confer upon or to give to any Person, other than
the parties hereto, any right, remedy or claim under or by reason of this Agreement and the
terms, covenants, conditions, promises and agreements contained herein shall be for the sole and
exclusive benefit of the parties hereto, and their respective successors and permitted assigus.

Section 3.2  Amendment or Waiver. No provision of this Agreement may be amended
or waived without the written consent of each of the parties hereto.

Section 3.3Binding Upon Assigns. Except as otherwise provided herein, this Agreement
(including any amendments, modifications and waivers hereof properly adopted) shall only be
assigned with the prior written consent of the other party. The provisions of this Agreement
shall be binding upon and shall inure to the benefit of the parties hereto and their respective
successors and permitted assigns. Any party's transfer or assignment in violation of this Section
3.3 shall be void as to the other party.

Section 3.4Notices. All notices, requests, demands or other communications delivered to
a Person under this Agreement shall be delivered as specified in Section 10.03 of the Monsanto
Settlement Agreement.

Section 3.5Governing Law; Submission to Jurisdiction.

(a) THE PROVISIONS OF THIS AGREEMENT, AND ALL THE
RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER, SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE
STATE OF DELAWARE, WITHOUT GIVING EFFECT TO THE PRINCIPLES OF
CONFLICTS OF LAW.

(b) Each of the parties hereto hereby irrevocably agrees that any legal
action, suit or proceeding brought by or against either of them with respect to any matter under
or arising out of or in any way connected with this Agreement or any document delivered
pursuant hereto or thereto or for recognition or enforcement of any judgment rendered in any

4
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such action, suit or proceeding may be brought in the courts of the State of Delaware or of the
United States of America in the State of Delaware, and by execution and delivery of this
Agreement, the parties hereto hereby irrevocably accept and submit to the non-exclusive
jurisdiction of the aforesaid courts in person, generally and unconditionally, with respect to any
such action, suit or proceeding for themselves and in respect of any of their property, assets and
revenues. In addition, the parties hereto hereby irrevocably and unconditionally waive, to the
fullest extent permitted by law, any objection which any of them may now or hereafter have to
the laying of venue of any of the aforesaid actions, suits or proceedings brought in any such court
arising out of or in connection with this Agreement or any other document delivered pursuant
hereto or thereto, brought in any of the aforesaid courts, and hereby further irrevocably and
unconditionally waive and agree, to the fullest extent permitted by law, not to plead or claim that
any such action, suit or proceeding brought in any such court has been brought in an
inconvenient forum,

Section 3.6Termination. Either party to this Agreement may terminate this Agreement
upon thirty days' written notice to the other party, but only if (i) Funding Co has the ability to
perform the services specified herein by itself or through an alternative arrangement with a third
party and (ii) the consent of Monsanto has been obtained.

Section 3.7Confidentiality.

(a) Each party hereto shall keep confidential any information furnished or
made available to it by the other party pursuant to this Agreement unless such information is
marked non-confidential; provided that nothing herein shall prevent any such party from
disclosing such information (i) pursuant to the order of any court or administrative agency
having jurisdiction over any such party in any pending legal or administrative proceedings or as
otherwise required by law, in each case, as determined in the reasonable opinion of counsel, (ii)
upon the request or demand of any legislative or regulatory authority having applicable
jurisdiction over any such party, (iii) that is or becomes available to the public or that is or
becomes available to any party other than as a result of a disclosure by any party prohibited by
this Agreement, (iv) in connection with any litigation to which such party may be party, and (v)
to the extent necessary in connection with the exercise of any remedy under this Agreement.

(b) Both Solutia’s and Funding Co's obligations under this Section 3.7
shall survive the termination of this Agreement.

Section 3.8  No Petition. Solutia shall not, prior to the date that is one year and one
day after the final distribution from the accounts of Funding Co established under the Monsanto
Settlement Agreement, acquiesce, petition or otherwise invoke the process of any Governmental
Authority for the purpose of commencing or sustaining a case against Funding Co under any
Insolvency Law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or
other similar official of Funding Co or any substantial part of its property, or ordering the
winding up or liquidation of the affairs of Funding Co.
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Section 3.9No _Conseguential Damages. In no event shall either party be liable to the
other under this Agreement or in connection with services provided hereunder for any punitive,
incidental, consequential or indirect damages in tort, contract or otherwise.

Section 3.10 Relationship of Parties.

(a) Nothing set forth herein shall constitute, or be construed as creating,
an employment relationship, a partnership, a joint venture or any other kind of relationship or
association between the parties. Except as expressly provided herein or in any other written
agreement between the parties (including, without limitation, the Funding Co LLC Agreement),
neither party bas any authority, expressed or implied, to bind, or to incur Labilities on behalf or
in the name of, the other party.

(b) All services to be furnished by Solutia under this Agreement may be
furnished by any officer or employee of Solutia or any other agent of or Person designated by
Solutia and reasonably acceptable to Monsanto. No director, officer or employee of Solutia shall
receive a salary or other compensation from Funding Co. Solutia shall devote such time in
providing its services hereunder as is reasonably necessary to fully perform such services.

Section 3.11 Execution in Counterparts; Severability. This Agreement may be
executed by the parties hereto in separate counterparts, each of which when so executed shall be
deemed to be an original and all of which when taken together shall constitute one and the same
agreement. In case any provision in or obligation under this Agreement shall be invalid, illegal
or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions or obligations, or of such provision or obligation in any other jurisdiction, shall not in
any way be affected or impaired thereby.

Section 3.12 Entire_Agreement. This Agreement constitutes the entire agreement
between the parties hereto with respect to the subject matter hereof and shall constitute the entire
agreement among the parties hereto with respect to the subject matter hereof, superseding all
previous oral statements and other writings with respect thereto.
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IN WITNESS WHEREOF, the parties hereto have caused their names to be signed hereto
by their respective officers thereumto duly authorized as of the day and year first above written.

SOLUTIA INC.

By:

Name:
Title:

SFCLLC.

By:

Name:
Title:
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EXHIBIT G1
TO MONSANTO SETTLEMENT
AGREEMENT
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EXHIBIT G1
FORM OF

SOLUTIA DEFERRED PAYMENT NOTE

, 2007

FOR VALUE RECEIVED, Solutia Inc., a Delaware corporation ("Payor"),
hereby promises to pay to the order of Monsanto Company, a Delaware corporation (the
"Company"), the aggregate Deferred Payments (as defined below) together with interest thereon
in accordance with the provisions of this promissory note (this "Note"). This Note is issued in
connection with the Settlement Agreement, dated as of August _, 2007 (as amended, restated or
otherwise modified from time to time, the "Settlement Agreement"), between the Company,
Payor and SFC LLC ("Funding Co"™). All capitalized terms used but not defined herein shall
have the meanings ascribed to them in the Settlement Agreement.

1. Principal and Interest.

() Principal. The Company may endorse and attach a schedule to reflect the date
and amount of each Deferred Payment Obligation paid by the Company pursuant
to Section 3.04(e)(i) of the Settlement Agreement (each such payment, the
"Deferred Payment") and the date and amount of each payment or prepayment of
each Deferred Payment made by the Payor pursuant to this Note (and the
aggregate amount of all such Deferred Payments shall constitute the principal
amount owed hereunder); provided that the failure of the Company to make any
such recordation (or any error in such recordation) shall not affect the obligations
of Payor hereunder or under the Settlement Agreement.

b) Interest. Interest shall accrue on the unpaid amount of each Deferred Payment
made by the Company pursuant to this Note on a daily basis at an aonual interest
rate of __ % and shall compound annually. Interest shall be calculated on the
basis of the actual number of days elapsed and a year of 365/6 days.!

1 To be equal to the same rate that interest accrues on funds drawn on Solutia's then-existing secured revolving
credit facility, plus 1.5% (assuming a LIBOR rate for each Deferred Payment made under the Note that is equal
to the LIBOR rate for amounts drawn under the Payor's revolving credit facility having a maturity period that
most closely corresponds to the repayment period of the applicable Deferred Payment).

K&E 10954375.9
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Payment of Note.

(a) Mandatory Repayments. Payor shall repay the principal amount of each Deferred
Payment in four (4) equal installments commencing on the first (1st) anniversary
of the last Business Day of the fiscal quarter of Payor in which such Deferred
Payment was made by the Company. Interest shall be payable on the last
Business Day of each of Payor's fiscal quarters. Interest paymenis on any -
Deferred Payment shall commence on the last Business Day of the first fiscal
quarter of Payor immediately following the fiscal quarter of Payor in which the
applicable Deferred Payment was made by the Company. For the avoidance of
doubt, during the period of time that Payor is repaying the principal amount of
each Deferred Payment, interest shall continue to accrue on the then unpaid
portion of the applicable Deferred Payment.

®) Optional Prepayments. Payor may at any time prepay, without premium or
penalty, all or any portion of Payor's obligations under this Note.

(¢) Mechanics. All payments and prepayments of principal of and interest on this
Note shall be made in lawful money of the United States of America by wire
transfer of immediately available funds to an account designated by the Company.
All such payments and prepayments shall be applied first to pay all accrued but
unpaid interest and then to pay principal.

Events of Default.

(a) Definition. For the purposes of this Note, an Event of Default will be deemed to
have occurred ift

6] Payor fails to pay when due any amount (whether interest, principal or
other amount) then due and payable on this Note, and such failure
continues for a period of five (5) Business Days after the Company
provides notice in a manner provided by Section 12 of such failure;

(ii)  Payor fails to perform or observe any other material provision contained in
this Note and such failure continues for a period of five (5) Business Days
after the Company provides notice in a manner provided by Section 12 of
such failure;

(iii)  An event of default with respect to any other indebtedness of Payor to the
Company or its Affiliates occurs; or

(iv)  Payor makes an assignment for the benefit of creditors or admits in writing
Payor’s inability to pay Payor's debts generally as they become due; or an
order, judgment or decree is entered adjudicating Payor bankrupt or
insolvent; or any order for relief with respect to Payor is entered under the
Bankruptcy Code; or Payor petitions or applies to any trbunal for the
appointment of a custodian, trustee, receiver or liquidator, or commences
any proceeding relating to Payor under any bankruptcy, reorganization,
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arrangement, insolvency, readjustment of debt, dissolution or liguidation
law of any jurisdiction; or any such petition or application is filed, or any
such proceeding is commenced, against Payor and either (A) Payor by any
act indicates Payor's approval thereof, consents thereto or acquiesces
therein or (B) such petition, application or proceeding is not dismissed
within sixty days. '

(b) Consequences of Events of Default.

@) If an Event of Default (other than the types described in Section 3(a)(iv)
hereof) occurs, the holder of this Note may declare, by written notice of
default given to Payor, the entire outstanding principal amount of this
Note, together with all accrued and unpaid interest thereon, immediately
due and payable.

(ii)) If an Event of Default of the types described in Section 3(a)}(iv) hereof
occurs, then all of the outstanding principal amount of this Note, together
with all accrued and unpaid interest thereon, shall automatically be
immediately due and payable without any further action on the part of the
holder of this Note.

Guarantee. Payments of principal and interest with respect to this Note are guaranteed
by the Subsidiary Guarantee, dated as of the date hereof, executed in favor of the
Company by certain subsidiaries of Payor.

Amendment and Waiver. The provisions of this Note may be amended only by prior
written consent of Payor and the Company. Payor may take any action herein prohibited,
or omit to perform any act herein required to be performed by Payor, only if Payor has
obtained the prior written consent of the Company and the Company’s consent with
respect to one action or omission shall not be deemed to be a consent for any future
action or omission.

Rights of the Company. The Company may take any action set forth in this Note without
liability to Payor or any other person except to account for the property actually received
by it, but the Company shall have no duty to exercise any of such rights, privileges or
options and shall not be responsible for any failure to do so or delay in so doing. The
obligations of Payor under this Note shall be absolute and unconditional under any and
all circumstances and irrespective of any setoff, counterclaim or defense to payment
which Payor may have or have had against the Company.

Cancellation. After all obligations for the payment of money arising under this Note
have been paid in full, this Note will be surrendered to Payor for cancellation.

Costs of Enforcement. Payor agrees to pay, and to indemnify, defend and hold harmless
the Company and its directors, officers, employees and affiliates from, against and for
any and all labilities, obligations, claims, damages, actions, penalties, causes of action,
losses, judgments, suits, costs, expenses and disbursements, including without limitation,
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reasonable attorneys' fees, incurred or arising in connection with the enforcement by the
Company of its rights under this Note.

Waiver of Presentment, Demand and Dishonor.

(@) Payor hereby waives presentment for payment, protest, demand, notice of protest,
notice of nonpayment and diligence with respect to this Note, and waives and
renounces all rights to the benefits of any statute of limitations or any moratorium,
appraisement, exemption, or homestead now provided or that hereafter may be
provided by any federal or applicable state statute, including but not limited to
exemptions provided by or allowed under the Bankruptcy Code, both as to Payor
and as to all of Payor's property, whether real or personal, against the enforcement
and collection of the obligations evidenced by this Note and any and all
extensions, renewals, and modifications hereof.

(b)  No failure on the part of the Company to exercise any right or remedy hereunder
with respect to Payor, whether before or after the occurrence of an Event of
Default, shall constitute waiver of any such Event of Default or of any other
Event of Default by the Company or the Company’s rights or remedies with
respect thereto. No failure to accelerate the debt of Payor evidenced hereby by
reason of an Event of Defanlt or indulgence granted from time to time shall be
construed to be a waiver of the right to insist upon prompt payment thereafier, or
shall be deemed to be a novation of this Note or a reinstatement of such debt
evidenced hereby or a waiver of such right of acceleration or any other right, or be
construed so as to preclude the exercise of any right the Company may have,
whether by the laws of the jurisdiction governing this Note, by agreement or
otherwise, and Payor hereby expressly waives the benefit of any statute or rule of
law or equity that would produce a result contrary to or in conflict with the
foregoing.

Governing Law. This Note shall be governed by and construed in accordance with the
laws of the State of Delaware (other than the laws regarding choice of laws and conflicts
of laws) as to all matters, including matters of validity, construction, effect performance
and remedies.

Dispute Resolution. The procedures for discussion, negotiation and arbitration set forth
in Article IX of the Settlement Agreement shall apply to all disputes, controversies or
claims that may arise out of or relate to, or arise under or in connection with, this Note.
Each of Payor and the Company agrees that Article IX of the Settlement Agreement shall
provide the sole and exclusive remedy in connection with any dispute, controversy or
claim relating to any of the foregoing matters and irrevocably waives any right to
commence any action or proceeding in or before any Governmental Authority, except as
expressly provided in Article IX of the Settlement Agreement.

Notice. All notices, requests, claims demands and other communications hereunder shall
be given in accordance with the Settlement Agreement.
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Integration. This Note, the Settlement Agreement and the documents referred to herein
or therein or delivered pursvant hereto or thereto which form a part hereof or thereof
contain the entire understanding of the parties with respect to the subject matter hereof
and thereof.
[END OF PAGE]
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Payor has executed and delivered this Solutia

Deferred Payment Note on the date first above written.

SOLUTIA INC.

By:

Name:
Title:
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Schedule of Deferred Payments

Deferred
Payment

Date of the Amount of Date of
Deferred Repayment Repayment
Payment .
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EXHIBIT G2
TO MONSANTO SETTLEMENT
AGREEMENT
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EXHIBIT G2
FORM OF

SOLUTIA DEFERRED NRD NOTE

, 2007

FOR VALUE RECEIVED, Solutia Inc., a Delaware corporation ("Payor"),
hereby promises to pay to the order of Monsanto Company, a Delaware corporation (the
"Company"), the aggregate Deferred NRD Payments (as defined below) together with interest
thereon in accordance with the provisions of this promissory note (this "Note"). This Note is
issued in connection with the Settlement Agreement, dated as of Aungust _, 2007 (as amended,
restated or otherwise modified from time to time, the "Settlement Agreement™), between the
Company, Payor and SFC LLC ("Funding Co"). All capitalized terms used but not defined
herein shall have the meanings ascribed to them in the Settlement Agreement.

1. Principal and Interest.

(&)  Prncipal. The Company may endorse and attach a schedule to reflect the date
and amount of each Deferred Payment Obligation paid by the Company pursuant
to Section 3.04(e)(1il) of the Settlement Agreement (each such payment, the
"Deferred NRD Payment") and the date and amount of each payment or
prepayment of each Deferred NRD Payment made by the Payor pursuant to this
Note (and the aggregate amount of all such Deferred NRD Payments shall
constitute the principal amount owed hereunder); provided that the failure of the
Company to make any such recordation (or any error in such recordation) shall
not affect the obligations of Payor hereunder or under the Settlement Agreement.

(b) Interest. Interest shall accrue on the unpaid amount of each Deferred NRD
Payment made by the Company pursuant to this Note on a daily basis at an annual
interest rate of % and shall compound annually. Interest shall be calculated on
the basis of the actual number of days elapsed and a year of 365/6 days.!

2. Payment of Note.

1 To be equal to the same rate that interest accrues on funds drawn on Solutia’s then-existing secured revolving
credit facility, plus 1.5% (assuming a LIBOR rate for each Deferred Payment made under the Note that is equal
to the LIBOR rate for amounts drawn under the Payor’s revolving credit facility having a maturity period that
most closely corresponds to the repayment period of the applicable Deferred Payment).
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(a) Mandatory Repayments. Payor shall repay the principal amount of each Deferred
NRD Payment on December 31 of the year following the year in which such
Deferred NRD Payment was made by the Company; provided, that if such
repayments, when combined with the Solutia Payment or Solutia's portion of the
Shared Payment for the fiscal year of Payor in which repayment under this Note is
due, would exceed the Solutia Cap, Payor may defer such repayment to December
31 of the following year; provided, further, that in no event shall any Deferred
NRD Payment not be repaid within five (5) years. Interest shall be payable on the
last Business Day of each of Payor's fiscal quarters. Interest payments on any
Deferred NRD Payment shall commence on the last Business Day of the first
fiscal quarter of Payor immediately following the fiscal quarter of Payor in which
the applicable Deferred NRD Payment was made by the Company. For the
avoidance of doubt, during the period of time that Payor is repaying the principal
amount of each Deferred NRD Payment, interest shall continue to accrue on the
then unpaid portion of the applicable Deferred NRD Payment.

) Optiopal Prepayments. Payor may at any time prepay, without premium or
penalty, all or any portion of Payor's obligations under this Note.

(c) Mechanics. All payments and prepayments of principal of and interest on this
Note shall be made in lawful money of the United States of America by wire
transfer of immediately available funds to an account designated by the Company.
All such payments and prepayments shall be applied first to pay all accrued but
unpaid interest and then to pay principal.

Events of Defaull.

(a) Definition. For the purposes of this Note, an Event of Default will be deemed to
have occurred if*

@ Payor fails to pay when due any amount (whether interest, principal or
other amount) then due and payable on this Note, and such failure
continues for a period of five (5) Business Days after the Company
provides notice in a manner provided by Section 12 of such failure;

(i)  Payor fails to perform or observe any other material provision contained in
this Note and such failure continues for a period of five (5) Business Days
after the Company provides notice in a manner provided by Section 12 of
such faiture;

(iii)  An event of default with respect to any other indebtedness of Payor to the
Company or its Affiliates occurs; or

(iv)  Payor makes an assignment for the benefit of creditors or admits in writing
Payor's inability to pay Payor's debts generally as they become due; or an
order, judgment or decree is entered adjudicating Payor bankrupt or
insolvent; or any order for relief with respect to Payor is entered under the
Bankruptcy Code; or Payor petitions or applies to any tribunal for the
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appointment of a custodian, trustee, receiver or liquidator, or commences
any proceeding relating to Payor under any bankruptcy, reorganization,
arrangement, insolvency, readjustment of debt, dissolution or liquidation
law of any jurisdiction; or any such petition or application is filed, or any
such proceeding is commenced, against Payor and either (A) Payor by any
act indicates Payor's approval thereof, consents thereto or acquiesces
therein or (B) such petition, application or proceeding is not dismissed
within sixty days.

(b)  Consequences of Events of Default.

1) If an Event of Default (other than the types described in Section 3(a)(iv)
hereof) occurs, the holder of this Note may declare, by notice of default
given to Payor, the entire outstanding principal amount of this Note,
together with all accrued and unpaid interest thereon, immediately due and
payable.

(ii)  If an Event of Default of the types described in Section 3(a)(iv) hereof
occurs, then all of the outstanding principal amount of this Note, together
with all accrued and unpaid interest thereon, shall automatically be
immediately due and payable without any further action on the part of the
holder of this Note.

Guarantee. Payments of principal and interest with respect to this Note are guaranteed
by the Subsidiary Guarantee, dated as of the date hereof, executed in favor of the
Company by certain subsidiaries of Payor.

Amendment and Waiver. The provisions of this Note may be amended only by prior
written consent of Payor and the Company. Payor may take any action herein prohibited,
or omit fo perform any act herein required to be performed by Payor, only if Payor has
obtained the prior written consent of the Company and the Company’s consent with
respect to one action or omission shall not be deemed to be a consent for any future
action or omission.

Rights of the Company. The Company may take any action set forth in this Note without
liability to Payor or any other person except to account for the property actually received
by it, but the Company shall have no duty to exercise any of such rights, privileges or
options and shall not be responsible for any failure to do so or delay in so doing. The
obligations of Payor under this Note shall be absolute and unconditional under any and
all circumstances and irrespective of any setoff, counterclaim or defense to payment
which Payor may have or have had against the Company.

Cancellation. After all obligations for the payment of money arising under this Note
have been paid in full, this Note will be surrendered to Payor for cancellation.

Costs of Enforcement. Payor agrees to pay, and to indemnify, defend and hold harmless

the Company and its directors, officers, employees and affiliates from, against and for
any and all liabilities, obligations, claims, damages, actions, penalties, causes of action,
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losses, judgments, suits, costs, expenses and disbursements, including without limitation,
reasonable attorneys' fees, incurred or arising in connection with the enforcement by the
Company of its rights under this Note.

Waiver of Presentment, Demand and Dishonor.

(a) Payor hereby waives presentment for payment, protest, demand, notice of protest,
notice of nonpayment and diligence with respect to this Note, and waives and
renounces all rights to the benefits of any statute of limitations or any moratorium,
appraisement, exemption, or homestead now provided or that hereafter may be
provided by any federal or applicable state statute, including but not limited to
exemptions provided by or allowed under the Bankruptcy Code, both as to Payor
and as to all of Payor's property, whether real or personal, against the enforcement
and collection of the obligations evidenced by this Note and any and all
extensions, renewals, and modifications hereof,

(b)  No failure on the part of the Company to exercise any right or remedy hereunder
with respect to Payor, whether before or after the occurrence of an Event of
Default, shall constitute waiver of any such Event of Default or of any other
Event of Default by the Company or the Company’s rights and remedies with
respect thereto. No failure to accelerate the debt of Payor evidenced hereby by
reason of an Event of Default or indulgence granted from time to time shall be
construed to be a waiver of the right to insist upon prompt payment thereafter, or
shall be deemed to be a novation of this Note or a reinstatement of such debt
evidenced hereby or a waiver of such right of acceleration or any other right, or be
construed so as to preclude the exercise of any right the Company may have,
whether by the laws of the jurisdiction governing this Note, by agreement or
otherwise, and Payor hereby expressly waives the benefit of any statute or rule of
law or equity that would produce a result contrary to or in conflict with the
foregoing.

Governing Law. This Note shall be governed by and construed in accordance with the
laws of the State of Delaware (other than the laws regarding choice of laws and conflicts
of laws) as to all matters, including matters of validity, construction, effect performance
and remedies.

Dispute Resolution. The procedures for discussion, negotiation and arbitration set forth
in Article IX of the Settlement Agreement shall apply to all disputes, controversies or
claims that may arise out of or relate to, or arise under or in connection with, this Note.
Each of Payor and the Company agrees that Article IX of the Settlement Agreement shall
provide the sole and exclusive remedy in connection with any dispute, controversy or
claim relating to any of the foregoing matters and irrevocably waives any right to
commence any action or proceeding in or before any Governmental Authority, except as
expressly provided in Article IX of the Settlement Agreement.

Notice. All notices, requests, claims demands and other communications hereunder shatl
be given in accordance with the Settlement Agreement.
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Integration. This Note, the Settlement Agreement and the documents referred to herein
or therein or delivered pursuant bereto or thereto which form a part hereof or thereof
contain the entire understanding of the parties with respect to the subject matter hereof
and thereof. :
[END OF PAGE]
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, Payor has executed and delivered this Solutia

Deferred NRD Note on the date first above written.

SOLUTIA INC.

By:

Name:
Title:
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Schedule of Deferred NRD Payments

Deferred NRD Date of the Amount of Date of
Payment Deferred NRD | Repayment Repayment
Payment
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EXHIBIT H
TO MONSANTO SETTLEMENT AGREEMENT
HAS BEEN INTENTIONALLY REMOVED
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EXHIBIT I
TO MONSANTO SETTLEMENT
AGREEMENT
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EXHIBIT I
FORM OF
MONSANTO COMPANY AND SOLUTIA INC.

ENVIRONMENTAL COMMITTEE CHARTER
Purpose

The Environmental Committee (the “Committee”) is the Environmental Committee
contemplated by that certain Settlement Agreement, dated as of August _, 2007 (the
“Agreement”) by and between Monsanto Company (“Monsanto™), Solutia Inc. (“Solutia™) and
SFC LLC (“Funding Co”). Unless otherwise defined herein, capitalized terms used herein shall
have the meaning set forth in the Agreement. In the event of any inconsistency between the
terms of this Charter and the terms of the Agreement, the Agreement shall prevail. Certain
principles which shall guide and form the basis for the actions and decisions of the Committee
are set forth in Exhibit A hereto (the “Principles”).

Membership

1. The Committee shall consist of five (5) members (each a “Member™), three (3) of whom
shall be appointed by Monsanto (each a “Monsanto Representative™) and two (2) of
whom shall be appointed by Solutia (each a “Solutia Representative™).

2. In the event that any Monsanto Representative shall cease for whatever reason to
continue to be a Monsanto Representative, Monsanto shall have the sole right to appoint
a new Monsanto Representative. In the event that any Solutia Representative shall cease
for whatever reason to continue to be a Solutia Representative, Solutia shall have the sole
right to appoint a new Solutia Representative.

3. Only Monsanto shall have the right to remove a Monsanto Representative from serving
as a Monsanto Representative and only Solutia shall have the right to remove a Solutia
Representative from serving as a Solutia Representative.

4. The Chairman of the Committee (the “Chairman”) shall always be a Monsanto
Representative selected by Monsanto. The Deputy Chairman of the Committee (the
“Deputy Chairman™) shall always be a Solutia Representative selected by Solutia.

Meetings
1. Meetings of the Committee shall be held no less frequently than quarterly.

2. Meetings may be held in person or by telephone, so long as all Members participating in
the meeting are able to communicate with and hear one another. Members shall be
counted for quorum purposes whether participating in person or by telephone.

3. Notices of meetings of the Committee, including the time and place of any proposed
meeting, shall be delivered to each Member by the Chairman or a Member designated by

K&E 10911068.7
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the Chairman in writing by facsimile or electronically by email not less than 10 days
prior to the date of such proposed meeting, unless such notice is waived by each Member.
Notice shall be transmitted to the last known facsimile number or email address of the

- Member as shown on the records of the Conmumittee. Such notice as above provided shall
be considered due, legal and valid notice to such Member. With respect to a meeting
which has not been duly called or noticed pursuant to the foregoing provisions, all
business transacted at such meeting shall be as valid as if such business had been
transacted at a meeting duly called and noticed if: (i) all Members are present at the
meeting and sign a written consent to the holding of such meeting; (i) a majority of the
Members are present at the meeting and those not present sign a waiver of notice of the
meeting or a consent to the holding the meeting or an approval of the minutes thereof,
whether prior to or after the holding of such meeting, which waiver, consent or approval
shall be filed with the other records of the Committee; or (iii) all Members attend the
meeting without notice and no Member protests prior to the meeting or at its
commencement that notice was not duly given to them in accordance with the foregoing
provisions.

4. Except as otherwise provided in this Charter or in the Agreement:

(a) A majority of the Members, including at least two Monsanto Representatives and
one Solutia Representative, shall constitute a quorum for the transaction of
business. If at any meeting of the Committee which has been duly called and
noticed, there is not present at least two Monsanto Representatives and one
Solutia Representative, such meeting shall be adjourned and reconvened on the
second succeeding Business Day thereafter or such earlier or later Business Day
as shall be consented to in writing by each Member. Notice of such adjournment
and the rescheduled meeting date shall be given to each Member pursuant to the
foregoing notice provisions. Any given meeting of the Committee shall be
adjourned and rescheduled only once due to the absence of at least two Monsanto
Representatives and one Solutia Representative.

(b)  The act of a majority of the Members present at any meeting at which there is a
quorum shall be the act of the Committee.

(© Monsanto Representatives shall be allowed to give their proxies to other -
Monsanto Representatives and Solutia Representatives shall be allowed to give
their proxies fo other Solutia Representatives. Monsanto Representatives shall be
able to designate other Monsanto employees to act on their behalf at Committee
meetings. Solutia Representatives shall be able to designate other Solutia
employees to act on their behalf at Commitiee meetings. During periods when
Monsanto is not in control of the Environmental Committee, such designees need
not be Monsanto or Solutia employees. In any event, such designees shall have
expertise regarding environmental issues of the type being addressed by the
Committee.

S. The Chairman shall be responsible for scheduling meetings of the Committee and
providing the Committee with a written agenda for each meeting. The Chairman, or in

2
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his absence the Deputy Chairman, shall preside at the meetings of the Committee. In the
absence of both the Chairman and the Deputy Chairman, a majority of the Members of
the Committee present at a meeting shall appoint a Member to preside at such meeting.

6. Special meetings of the Committee for any purpose may be called at any time by any
Member of the Commiittee. Notice of any special meeting shall be given to each Member
pursuant to the foregoing notice provisions.

7. Any action required or permitted to be taken by the Members may be taken without a
meeting and will have the same force and effect as if taken by a vote of Members at a
meeting propetly called and noticed, if authorized by a writing signed individually or
collectively by all, but not less than all, of the Members of the Committee. Such consent
shall be filed with the records of the Committee. The records of the Committee shall be
maintained by the Chairman.

Power and Responsibility

8. The Committee shall have only those powers and responsibilities expressly set forth in
this Charter and/or in the Agreement, the exercise of which powers and responsibilities
shall at all times be in accordance with the Principles.

9. The Committee shall have the following powers and responsibilities:

(@  The Committee shall approve the annual budget for Environmental Remediation
at the Shared Sites (the “Budget™).

(b)  The Committee shall approve an annual strategic plan for Environmental
Remediation with respect to all Shared Sites (“Remediation Strategic Plan™).

(c)  The Budget and Remediation Strategic Plan shall be prepared by Solutia and
submitted to the Committee (A) as to the initial Budget and Remediation Strategic
Plan, no later than 60 days after the Effective Date, and (B) as to subsequent
Budget and Remediation Strategic Plans, no later than 120 days prior to the
beginning of each fiscal year of Solutia. Within 30 days after its receipt of the
proposed Budget and Remediation Strategic Plan, the Committee shall either:

i) Notify Solutia in writing that it approves such Budget and/or Remediation
Strategic Plan; or

(i)  Provide to Solutia in writing proposed changes to such Budget and/or
Remediation Strategic Plan which shall describe in reasonable detail the
nature and amount (if applicable) of such changes and the reasons for such
changes.

(iii)  In the event that the Committee proposes changes to the Budget and/or
Remediation Strategic Plan, Solutia and the Committee shall negotiate in
good faith to mutually agree upon such Budget and/or Remediation
Strategic Plan no later than 60 days prior to the beginning of the

-3
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applicable fiscal year of Solutia or Monsanto, as applicable. If the
Committee and Solutia are unable to agree upon the terms of the Budget
and/or Remediation Strategic Plan on or before the 3 ot day prior to the
beginning of the applicable fiscal year of Solutia or Monsanto, as
applicable (or such later date until which Solutia and the Committee shall
mutually agree to extend negotiations regarding such matters), the Budget
and/or Remediation Strategic Plan, as applicable, shall be determined by a
vote of the Committee.

(iv)  If, after approval of the annual Remediation Strategic Plan and Budget by
the Environmental Committee, changes in Environmental Remediation of
the Shared Sites are required by a Governmental Authority or desired by
one of the Parties that would necessitate a change to the Remediation
Strategic Plan and/or Budget, such changes shall be considered at either a
special or regular meeting of the Committee and determined by a vote of
the Committee.

(d) Neither Solutia nor Monsanto shall enter any agreement including, but not
limited to, any policy of insurance regarding the Shared Sites, that in any way
impairs the authority of the Committee under this Charter or the Agreement.

10.  Except as expressly set forth above or in the Agreement, Solutia shall have the authority
to control and manage the day-to-day management of Environmental Remediation at the
Shared Sites in accordance with the Budget and the Remediation Strategic Plan and
subject to Section 3.04(d) of the Agreement. Monsanto shall designate a primary
oversight remediation manager for each Shared Site who shall be kept apprised of the
day-to-day operations, be advised of and have the opportunity to attend meetings with
Government Authorities and other third parties regarding the Shared Sites and be copied
on all communications with Government Authorities regarding the Shared Sites.

11.  Emergency Action. Solutia shall have the right to take any Emergency Action that it
deems necessary. Solutia shall seek to obtain the prior approval of the Environmental
Committee prior to taking any Emergency Action. If Solutia determines that it is
necessary to take any Emergency Action prior to obtaining the approval of the
Environmental Committee, Solutia shall, as promptly as practicable thereafter, provide a
written staternent to each member of the Environmental Committee describing such
Emergency Action, any amounts paid or incutred to date in connection with such
Emergency Action and a good faith estimate of any additional amounts expected to be
paid or incurred in connection therewith. Any Emeérgency Action shall be deemed
completed upon the completion of such actions as are necessary to stabilize the
circumstances giving rise to the Emergency Action and thereafter any further action by
Solutia with respect to the situation, facts or circumstances giving rise to the Emergency
Action shall be governed by the otherwise-applicable provisions hereof.

"Emergency Action" means any action with respect to a Shared Site that (a) is not
provided for in, or contemplated by, the budget and/or strategic remediation plan, in
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each case, approved by the Environmental Committee for the fiscal year of Solutia in
which such action is to be taken, (b) requires action on a timetable that would not
permit Solutia to obtain the prior approval of the Environmental Committee, (c) is
reasonably deemed by Solutia to be beneficial to the interests of the Parties, including
any action to protect Persons from bodily injury or protect property or the
environment from harm, and (d) is undertaken, as practicable under the
circumstances, in reasonable consultation with Monsanto.

Cost Recovery Subcommittee

The Committee shall establish a subcommittee to manage Cost Recovery Cases which shall be
known as the Cost Recovery Subcomumittee. The Cost Recovery Subcommittee shall consist of
two (2) members, one (1) of which shall be appointed by Monsanto and one (1) of which shall be
appointed by Solutia. Members of the Cost Recovery Subcommittee shall have experience in
both litigation and environmental remediation matters. The Cost Recovery Subcommittee shall
manage the Cost Recovery Cases in accordance with the Joint Prosecution/Defense Agreement
and shall report to the Committee. Any disagreement among the members of the Cost Recovery
Subcommittee as to the management of Cost Recovery Cases shall be resolved pursuant to the
terms of the Joint Prosecution/Defense Agreement as amended or replaced from time to time by
mutual agreement of the Parties.

Members’ Duty of Good Faith

Each Member shall owe a duty of good faith to both Monsanto and Solutia to adhere to the
Principles with respect to all matters coming before the Committee and all actions taken (and all
decisions not to take action) by the Committee.

Term

This Charter and the Committee shall remain in existence and the Committee and shall continue
to function in accordance with this Charter and the Agreement for so long as the Agreement
remains in full force and effect; provided, however, that Monsanto and Solutia shall have the
right to terminate this Charter and the Committee by mutnal written consent even though the
Agreement shall remain in full force and effect.

Miscellaneous

12.  The Committee shall review and assess the adequacy of this Charter and may propose
changes to the Charter for the approval of Monsanto and Solutia. A change to this
Charter shall be effective only if approved in writing by both Monsanto and Solutia.

13.  The Committee shall annually review its own performance and Sohtia’s performance in
carrying out the day-to~-day responsibilities consistent with the Budget and Remediation
Strategic Plan..
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EXHIBIT A
Principles

The Environmental Committee, and Solutia and Monsanto with respect to their
involvement with the Environmental Committee and, shall conduct themselves with respect to
Environmental Liabilities so as to:

1. Minimize the aggregate net present value of all Environmental Liability Costs with respect to
Shared Sites.

2. Manage Environmental Remediation without regard to which party bears the financial
burden pursuant to the cost sharing mechanism set forth in Section 3.04(e) of the Agreement.

3. Equally consider the interests of both Monsanto (including without limitation liabilities from
Legacy Tort Claims) and Solutia (including without limitation maintaining Solutia as a viable

and financially sound entity), when preparing the Budget Remediation Strategic Plan and
managing Environmental Remediation efforts.

4. Subject to principle one above, pursue Environmental Remediation in a reasonably cost-
effective manner employing “in-situ” remedies and institutional controls where practicable.

K&E 109110687
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EXHIBIT J
TO MONSANTO SETTLEMENT
AGREEMENT
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EXHIBIT J
FORM OF
SUBSIDIARY GUARANTEE

SUBSIDIARY GUARANTEE, dated as of __, 2007, made by [LIST SOLUTIA
DEBTOR SUBSIDIARIES] (each a "Guarantor" and collectively, the “Guarantors™), in favor of
MONSANTO COMPANY, a Delaware corporation, and its affiliates, directors, officers,
employees, successors and assigns (collectively, the "Secured Party").

WHEREAS, pursuant to the Settlement Agreement, dated as of August , 2007 (as
amended, restated or otherwise modified from time to time, the "Settlement Agreement™), among
Solutia Inc., a Delaware corporation (“Solutia”), Monsanto Company and SFC LLC, the Secured
Party has agreed to pay amounts deferred by Solutia upon the terms and subject to the conditions
set forth therein;

WHEREAS, Solutia will undertake certain indemmification obligations pursuant to
Article V of the Settlement Agreement;

WHEREAS, Solutia may defer certain payment obligations pursuant to Section 3.04{e)
the Settlement Agreement and the Secured Party may make such payments; and

WHEREAS, the Guarantors are direct or indirect wholly owned subsidiaries of Solutia
and will derive direct and indirect benefits from the accommodations made by the Secured Party
to Solutia.

NOW, THEREFORE, in consideration of the premises and to induce the Secured Party to
enter into the Settlement Agreement, each of the Guarantors hereby agrees with the Secured
Party as follows:

1. Defined Terms. Unless otherwise defined herein, terms that are defined in the Seftlement
Agreement and used herein are so used as so defined, and the following terms shall have

the following meanings:

(a) "Obligations” means the unpaid principal amount of, and interest on (including
interest accruing on or after the filing of any petition in bankruptcy, or the
commencement of any insolvency, reorganization or like proceeding, relating to
Solutia, whether or not a claim for such post-filing or post-petition interest is
allowed), the obligations and liabilities of Solutia to the Secured Party, whether
direct or indirect, absolute or contingent, due or to become due, or now existing or
hereafter incurred, which may arise under, out of, or in connection with, Section
3.04(e) and Article V of the Settlement Agreement, the Solutia Deferred Payment
Note or the Solutia Deferred NRD Note, whether on account of principal, interest,
reimbursement obligations, fees, indemnities, costs, expenses or otherwise.
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(b)  “Event of Defanlt” means the failure by Solutia to pay or fulfill any of the
Obligations when due and payable under and pursuant to: (A) the Settlement
Agreement, (B) the Solutia Deferred Payment Note, and/or (C) the Solutia
Deferred NRD Note, and such failure shall continue for a period of twenty (20)
consecutive days after notice thereof is given by the Secured Party.

© "Guarantee" means this Subsidiary Guarantee, as amended, supplemented or
otherwise modified from time to time.

Obligations upon an Event of Default. Upon an Event of Default, each of the Guarantors
shall be jointly and severally liable for the immediate payment of all amounts due
(including, without limitation, all principal, interest, and fees) and in respect of the
Obligations.

Independent Obligations. The Obligations are independent of Solutia’s obligations and
separate actions may be brought against each Guarantor (whether action is brought
against Solutia or whether Solutia are joined in the action). Each Guarantor waives the
benefit of any statute of limitations affecting its liability hereunder. Each Guarantor's
liability is not contingent on the genuineness or enforceability of the Settlement
Agreement, the Solutia Deferred Payment Note or the Solutia Deferred NRD Note.

Rights of Secured Party. Secured Party may, without notice to the Guarantors and
without affecting any of the Guarantors’ obligations under this Guarantee, and in Secured
Party’s sole discretion (a) renew, extend, or otherwise change the terms of the Settlement
Agreement, the Solutia Deferred Payment Note or the Solutia Deferred NRD Note, in
accordance with the terms of thereof] (b) exchange, enforce, waive and release any
security; and (c) apply the security and direct its sale as Secured Party, in its discretion,
chooses.

Waiver. Each Guarantor waives:

(a)  Any right to require Secured Party to (i) proceed against Solutia or any other
Person; (ii) proceed against or exhaust any security or (iii) pursue any other
remedy. Secured Party may, in its sole discretion, exercise or not exercise any
right or remedy it has against Solutia or any security it holds (including the right
to foreclose by judicial or nonjudicial sale) without affecting any of the
Guarantors' liability hereunder.

) Any defenses from disability or other defense of Solutia or from the cessation of
Solutia’s liabilities.

(© Any setoff, defense or counterclaim against Secured Party.

(@)  Any defense from the absence, impairment or loss of any right of reimbursement
or subrogation or any other rights against Solutia. Until Solutia’s obligations to

Secured Party have been paid, none of the Guarantors has any right of subrogation
or reimbursement or subrogation or other rights against Solutia.
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(e) Any right to enforce any remedy that Secured Party has against Solutia.
® Any rights to participate in any security held by Secured Party.

(2 Any demands for performance or notices of nonperformance or of new or
additional indebtedness. Each Guarantor is responsible for being and keeping
itself informed of Solutia's financial condition. Unless a Guarantor requests in
writing particular information, Secured Party has no duty to provide any
information to any Guarantor.

Limitations: Termination. Notwithstanding anything herein to the contrary, this
Guarantee shall in no event limit in any way whatsoever Solutia's or any Guarantor's
ability to (a) obtain any financing or refinancing (and this Guarantee shall be subject,
subordinate and inferior to, but not terminated by, any guarantee required in connection
with any debt financing or debt refinancing) or (b) acquire or sell any assets or businesses
of Solutia (including the stock of any Guarantor or any other direct or indirect Subsidiary
of Solutia) in bona fide third party transactions. Upon any sale by Solutia of the stock of
any Guarantor in a bona fide third party transaction, solely with respect to the Guarantor
that is sold, this Guarantee shall automatically terminate and be of no further force or
effect. In addition, each Guarantor and the Secured Party hereby confirms that it is such
person's intention that the liabilities and obligations of each Guarantor under this
Guarantee not constitute a frandulent conveyance or fraudulent transfer for purposes of
(i) Title 11 of the United States Code, (ii) the Uniform Fraudulent Conveyance Act, (iii)
the Uniform Fraudulent Transfer Act or (iv) any foreign, federal or state law similar to
any of the foregoing statutes, in each case to the extent applicable to this Guarantee and
the liabilities and obligations of any Guarantor hereunder. In furtherance of the
preceding sentence, each Guarantor and the Secured Party hereby agrees that the
liabilities and obligations of each Guarantor under this Guarantee shall be limited to the
maximum amount as will result in the liabilities and obligations of each Guarantor under
this Guarantee not constituting a fraudulent conveyance or fraudulent transfer under the
foregoing laws; provided that nothing in this sentence or the preceding sentence shall
limit the joint and several nature of the liabilities and obligations of the Guarantors under
this Guarantee,

Acknowledgement. Each Guarantor acknowledges that, to the extent such Guarantor has
or may have rights of subrogation or reimbursement against Solutia for claims arising out
of this Guarantee, those rights may be impaired or destroyed if Secured Party elects to
proceed against any security interest in any of Solutia’s real or personal property by non-
judicial foreclosure. Such impairment or destruction could, under certain judicial cases
and based on equitable principles of estoppel, give rise to a defense by a Guarantor
against its obligations under this Guarantee. Each Guarantor waives such defense and any
other defense arising from Secured Party's election to pursue non-judicial foreclosure.

Insolvency: Bapkruptcy. If Solutia becomes insolvent or is adjudicated bankrupt or files
a petition for reorganization, or similar relief under the Bankruptcy Code of 1978, as
amended, or if a petition is filed against Solutia and/or amy obligation under the
Settlement Agreement, the Solutia Deferred Payment Note or the Solutia Deferred NRD
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Note is terminated or rejected or any obligation of Solutia is modified or if Solutia's
obligations are avoided, none of the Guarantors' liabilities or obligations hereunder will
be affected, amended, modified or terminated and all such liabilities and obligations shall
continue on the terms and conditions contemplated by this Guarantee. If Secured Party
must retwrn any payment because of the insolvency, bankruptcy or reorganization of
Solutia, any Guarantor or any other guarantor, this Guarantee will not be affected,
amended, modified or terminated in any manner and shall remain in full force and effect
or be reinstated, as applicable.

Expenges. Each Guarantor shall be jointly and severally liable for the payment of
Secured Party's reasonable attorneys' fees and other costs and expenses incurred
enforcing this Guarantee,

Amendment: Assignment: Miscellaneous. This Guarantee may not be terminated,
waived, revoked or amended without Secured Party's prior written consent. If any
provision of this Guarantee is unenforceable, all other provisions shall remain in full
force and effect. This Guarantee is the entire agreement among the parties about this
Guarantee. No prior dealings, no usage of trade, and no parol or extrinsic evidence may
supplement or vary this Guarantee. None of the Guarantors may assign this Guarantee
without the prior written consent of Secured Party. This Guarantee benefits Secured
Party. This Guarantee is in addition to any other guaranties Secured Party obtains.

Representations and Warranties. Each Guarantor represents and warrants that (i) it has
taken all action necessary to authorize execute, deliver and perform this Guarantee, (ii)
execution, delivery and performance of this Guarantee do not conflict with any
organizational documents or agreements to which it is party and (iii) this Guarantee is a
valid and binding obligation, enforceable against such Guarantor according to its terms.

Covenants. Each Guarantor agrees to do all of the following:

(a) Maintain its corporate existence, remain in good standing in, and continue to
qualify in each jurisdiction in which the failure to qualify could have a material
adverse effect on the financial condition, operations or business. Maintain all
licenses, approvals and agreements, the loss of which could have a material
adverse effect on its financial condition, operations or business; provided that
Guarantor shall have the right to merge with or into, or enter into any other
business combination or reorganization transaction with, any direct or indirect
wholly owned Subsidiary of Solutia, subject in all cases to the assumption by the
surviving entity in any such merger or other transaction of all of Guarantor’s
liabilities, duties and obligations under and pursuant to this Guarantee.

(t) Comply with all statutes and regulations if non-compliance could materially
adversely affect its ability to fulfill obligation under this Guarantee.

(¢) Execute other instruments and take action Secured Party reasonably requests to
effect the purposes of this Agreement.

Monsanto 1H000242



Monsanto Company 104(e) Response

13.  This Guarantee is govemed by Delaware law, without regard to conflicts of laws.
GUARANTOR WAIVES ITS RIGHT TO A JURY TRIAL OF ANY ACTION
ARISING OUT OF THIS GUARANTEE, INCLUDING CONTRACT CLAIMS, TORT
CLAIMS, AND ALL OTHER CLAIMS.

Date: { 1__,2007 [SUBSIDIARY GUARANTORS]

By:
Name:
Title:

By:
Name:
Title:

By:
Name:
Title:

By:
Name:
Title:
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EXHIBIT K
TO MONSANTO SETTLEMENT
AGREEMENT
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EXHIBIT L
TO MONSANTO SETTLEMENT AGREEMENT
HAS BEEN INTENTIONALLY REMOVED
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EXHIBIT M1
TO MONSANTO SETTLEMENT
AGREEMENT
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EXHIBIT M1
PHARMACIA CORPORATION
POWER OF ATTORNEY: SETTLEMENT AGREEMENT
KNOW ALL MEN BY THESE PRESENTS:
1. Subject tc; paragraph 7 below:

a. That Pharmacia Corporation, a corporation organized and existing under the laws
of the State of Delaware (“Pharmacia™), has made, constituted and appointed and
by these presents does make, constitute and appoint Monsanto Company, a
corporation organized and existing under the laws of the State of Delaware
(“Monsanto™), its true and lawful agent and attorney, for Pharmacia and in
Pharmacia’s name, place and stead, for all purposes with respect (i) to
Pharmacia’s rights, duties and obligations under and in relation to the Legacy Tort
Claims, Legacy Sites, Certain Waste Sites and the Shared Sites as necessary to
enable Monsanto to fulfill its duties and obligations under the Settlement
Agreement, dated as of | I, 2007, between Solutia Inc., Monsanto and
SFC LLC (the “Settlement Agreement”) and (ii) to Pharmacia’s rights, duties and
obligations under and in respect to the liabilities for which Solutia is providing
Pharmacia an indemnity pursuant to the Indemnification A greement dated
2007 (the “Pharmacia Indemnity”) to the extent Monsanto is liable to
Pharmacia under the Separation Agreement for such liabilities (the “Pharmacia
Indemnity Liabilities”); and its attomey shall have full power and authorization to
take all action with respect to the Legacy Tort Claims, Legacy Sites, Certain
Waste Sites, the Shared Sites and the Pharmacia Indemmnity Liabilitics as
Pharmacia can take and which said attorney, acting through its officers or their
delegates, who in each case, acting alone, in his or her sole discretion, think best;
hereby giving and granting to Pharmacia’s said attorney full power and authority
to do and perform all and every act and thing whatsoever necessary to be done in
the premises as fully to all intents and purposes as Pharmacia might or could do,
hereby ratifying and confirming all that its said attorney may do pursuant to this
power.

b. Pharmacia hereby gives and grants to its said attorney from and after the date
hereof; full power and authority to do and perform all and every act and thing
whatsoever necessary to be done in the premises, in order fully to carry out and
effectuate the authority herein granted, as fully to all intents and purposes as
Pharmacia might or could do if acting through its own officers or delegates, and
Pharmacia hereby ratifies and confirms all that its said attorney may do pursuant
to this power.

c. Pharmacia hereby acknowledges that this power is coupled with an interest and
hereby directs that, to the extent authorized or permitted by applicable law, this
power of attorney shall not be affected by any merger, reverse merger,
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consolidation or Possible Disposition or other change in ownership of Pharmacia
or Monsanto. It is Pharmacia’s intent that the authority conferred hereby shall be
exercisable notwithstanding such corporate changes and that this power of
attorney shall, if permitted by applicable law or applicable contract be
irrevocable. In the event applicable law in effect at or any time after the
execution of this instrument does not authorize or permit the foregoing direction
to be effective, and if at any later date, applicable law changes (whether by
amendment, court decision, or otherwise), then Pharmacia directs that the
foregoing provisions shall thereafter become applicable.

Notwithstanding paragraph 7 below, all persons dealing with Pharmacia’s said attorney
shall be protected in relying upon a copy of this instrument and shall be protected in
relying upon the written certificate of Monsanto as to the identity and authority of its
officers and their delegates, and/or as to whether anty of the persons authorized to act
hereunder is unavailable so to act, so as to authorize some other person to act hereunder,
and Pharmacia hereby declares that as against it and all persons claiming under it
everything which its attorney shall do or cause to be done pursuant hereto shall be valid
and effectual in favor of any person claiming the benefit hereof who at the time of the
doing thereof shall have relied on any such certification made by Monsanto. If required
by applicable law or if Monsanto desires for any reason to do so, an executed copy of this
Power of Attorney shall be filed for record with any Governmental Authority or such
other place as required by law or where Monsanto thinks best. Pharmacia authorizes
Monsanto to make all such filings.

Pharmacia hereby further authorizes and empowers its said attorney to substitute and
appoint in the place and stead of its said attorney, or to employ agents or sub-agents as
Monsanto thinks best, one or more attorney or attorneys to exercise for Pharmacia as its
attorney or attorneys any and all of the powers and authorities hereby conferred; and to
revoke such appointment or appointments from time to time, and to substitute or appoint
any other or others in the place of such attorney or attoreys as Monsanto shall from time
to time think fit.

All references in this document to “its attorney” or “its said attorney” or “its true and
lawful attomey,” or similar designations shall refer to Monsanto and each and every
person to whom Monsanto delegates such power and also to each and every substitute or
successor attorney-in-fact appointed under the terms of this instrument as herein
provided.

All references in this document to “Governmental Authority” shall mean any federal,
state, local, foreign or international court, government department, commission, board,
bureau, agency, the New York Stock Exchange, or other regulatory, administrative or
governmental authority.

Unless otherwise defined in this Power of Attorney, all defined terms in this document
shall have the meaning assigned to such terms in the Settlement Agreement.
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7. Notwithstanding the appointment by Pharmacia of Monsanto as Pharmacia’s agent and
attorney as provided in paragraph 1 above, Pharmacia and its said attorney agree that
Pharmacia shall have the right, in its sole discretion, to revoke this Power of Attorney, by
delivering written notice to Monsanto upon any material breach by Monsanto of its
commitments, duties or obligations to Pharmacia under any of (i) this Power of Attorney,
(ii) the Settlement Agreement, or (iii) the Separation Agreement, dated as of September
1, 2000, as amended, by and between Pharmacia and Monsanto.

8. This instrument may be executed in any number of counterparts, and all of said
counterparts shall constitute but one and the same instrument.
IN WITNESS WHEREOF, I have hereunto set my hand and seal this day

of ,200_.

PHARMACIA CORPORATION

By:

Title:
ATTEST:

3
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STATE OF )
)
COUNTY OF )

On this day of , 200 _, before me the undersigned, a
Notary Public, in and for the County and State aforesaid, personally appeared
, to me known to be the person described in and who executed the
foregoing instrument, and acknowledged that he/she executed the same as his/her free act and
deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal in , the day and year last above written.

Notary Public in and for said County and State

My Commission expires:
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EXHIBIT M2
TO MONSANTO SETTLEMENT
AGREEMENT
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EXHIBIT M2
PHARMACIA CORPORATION
POWER OF ATTORNEY: SETTLEMENT AGREEMENT
KNOW ALL MEN BY THESE PRESENTS:
1. Subject to paragraph 7 below:

a. That Pharmacia Corporation, a corporation organized and existing under the laws
of the State of Delaware (“Pharmacia”), has made, constituted and appointed and
by these presents does make, constitute and appoint Solutia Inc., a corporation
organized and existing under the laws of the State of Delaware (“Solutia”), its true
and lawful agent and attorney, for Pharmacia and in Pharmacia’s name, place and
stead, for all purposes with respect to Pharmacia’s rights, duties and obligations
under and in regards to the Retained Sites and the Shared Sites as necessary to
enable Solutia to fulfill its duties and obligations under the Settlement Agreement,
dated as of | [, 200_, between Solutia, Monsanto Company and SFC
LLC (the “Settlement Agreement™); and its attorney shall have full power and
authorization to take all action with respect to the Retained Sites and the Shared
Sites as Pharmacia can take and which said attomey, acting through its officers or
their delegates, who in each case, acting alone, in his or her sole discretion, think
best; hereby giving and granting to Pharmacia’s said attorney full power and
authority to do and perform all and every act and thing whatsoever necessaty to
be done in the premises as fully to all intents and purposes as Pharmacia might or
could do, hereby ratifying and confirming all that its said attorney may do
pursuant to this power.

b. Pharmacia hereby gives and grants to its said attorey from and after the date
hereof; full power and authority to do and perform all and every act and thing
whatsoever necessary to be done in the premises, in order fully to carry out and
effectuate the authority herein granted, as fully to all intents and purposes as
Pharmacia might or could do if acting through its own officers or delegates, and
Pharmacia hereby ratifies and confirms all that its said attorney may do pursuant
to this power.

c. Pharmacia hereby acknowledges that this power is coupled with an interest and
hereby directs that, to the extent authorized or permitted by applicable law, this
power of attorney shall not be affected by any merger, reverse merger,
consolidation or Possible Disposition or other change in ownership of Pharmacia
or Solutia. It is Pharmacia’s intent that the authority conferred hereby shall be
exercisable notwithstanding such corporate changes and that this power of
attorney shall, if permitted by applicable law or applicable contract be
irrevocable. In the event applicable law in effect at or any time after the
execution of this instrument does not authorize or permit the foregoing direction
to be effective, and if at any later date, applicable law changes (whether by
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amendment, court decision, or otherwise), then Pharmacia directs that the
foregoing provisions shall thereafter become applicable.

2. Notwithstanding paragraph 7 below, all persons dealing with Pharmacia’s said attorney
shall be protected in relying upon a copy of this instrument and shall be protected in
relying upon the written certificate of Solutia as to the identity and authority of its
officers and their delegates, and/or as to whether any of the persons authorized to act
hereunder is unavailable so to act, so as to authorize some other person to act hereunder,
and Pharmacia hereby declares that as against it and all persons claiming under it
everything which its attorney shall do or cause to be done pursuant hereto shall be valid
and effectual in favor of any person claiming the benefit hereof who at the time of the
doing thereof shall have relied on any such certification made by Solutia. If required by
applicable law or if Solutia desires for any reason to do so, an executed copy of this
Power of Attorney shall be filed for record with any Governmental Authority or such
other place as required by law or where Solutia thinks best. Pharmacia authorizes Solutia
to make all such filings.

3. Pharmacia hereby further authorizes and empowers its said attomey to substitute and
appoint in the place and stead of its said attorney, or to employ agents or sub-agents as
Solutia thinks best, one or more attomey or attorneys to exercise for Pharmacia as its
attorney or attorneys any and all of the powers and authorities hereby conferred; and to
revoke such appointment or appointments from time to time, and to substitute or appoint
any other or others in the place of such attorney or attorneys as Solutia shall from time to
time think fit.

4. All references in this document to “its attorney” or “its said attorney” or “its true and
lawful attorney,” or similar designations shall refer to Solutia and each and every person
to whom Solutia delegates such power and also to each and every substitute or successor
attorney-in-fact appointed under the terms of this instrument as herein provided.

5. All references in this document to “Governmental Authority” shall mean any federal,
state, local, foreign or international court, government department, commission, board,
bureau, agency, the New York Stock Exchange, or other regulatory, administrative or
governmental authority.

6. All references in this document to the “Retained Sites™ and the “Shared Sites™ shall have
the meaning assigned to such terms in the Settlement Agreement.

7. Notwithstanding the appointment by Pharmacia of Solutia as Pharmacia’s agent and
attorney as provided in paragraph 1 above, Pharmacia and its said attorney agree that
Pharmacia shall have the right, in its sole discretion, to revoke this Power of Attorney, by
delivering written notice to Solutia upon any material breach by Solutia of its
commitments, duties or obligations to Pharmacia under any of (i) this Power of Attorey
or (i1) the Settlement Agreement.

8. This instrument may be executed in any number of counterparts, and all of said
courntterparts shall constitute but one and the same instrument.
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IN WITNESS WHEREOF, I have hereunto set my hand and seal this day
of ,200 .
PHARMACIA CORPORATION
By:
Title:
ATTEST:
7
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STATE OF )

)
COUNTY OF )

On this day of 200_, before me the undersigned, a
Notary Public, in and for the County and State aforesaid, personally appeared
, to me known to be the person described in and who executed the
foregoing instrument, and acknowledged that he/she executed the same as his/her free act and

deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal in , the day and year last above written.

Notary Public in and for said County and State

My Commission expires:
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EXHIBIT N
TO MONSANTO SETTLEMENT
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EXHIBIT N
FORM OF PHARMACIA INDEMNITY AGREEMENT

INDEMNIFICATION AGREEMENT

This INDEMNIFICATION AGREEMENT (this "Agreement") is made as of 5
2007 (the "Effective Date") by and among Solutia Inc., a Delaware corporation ("Solutia™), and
Pharmacia Corporation, a Delaware corporation ("Pharmacia”). Unless otherwise defined herein,
or the context otherwise requires, capitalized terms used herein and defined in the Settlement
Agreement, dated __, 2007, by and among Solutia, Monsanto Company, a
Delaware corporation, and SFC LLC, a Delaware limited liability corporation (the "Settlement
Agreement") shall be used herein as therein defined. For purposes of this Agreement only, the
term “Indemnitee” shall mean the Pharmacia Indemnified Parties.

RECITALS

WHEREAS, in connection with the Settlement Agréement and in exchange for the
Pharmacia Contribution and the Monsanto Contribution (as each is defined in the Plan), Solutia
desires to indemnify the Pharmacia Indemnified Parties for certain Losses.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained
herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1. Indemnification by Solutia. After the Effective Date, Solutia shall indemnify Pharmacia
Indemnified Parties and save and hold each of them harmless against, and pay on behalf
of or reimburse Pharmacia Indemnified Parties as and when incurred for any Loss which
any Pharmacia Indemnified Party suffers, sustains or becomes subject to, as a result of or
arising out of:

(a) any Environmental Liability in connection with the Retained Sites;

(b) any Environmental Liability in connection with the Shared Sites for which Solutia
is liable pursuant to Section 3.04 of the Settlement Agreement;

©) Solutia Tort Claims;

(d) failure of Solutia to pay any amounts required to be paid by Solutia (i) pursuant to
the Anniston Settlement Agreement as specified in the Anniston Side Letter or (ii)
to the education trust fund pursuant to Section VI of the Anniston Consent
Decree, or failure of Solutia to honor any other obligation of Solutia under the
Anniston Settlement Agreement;

(e) the PENNDOT Case; provided, that in no event shall Solutia be required to
indemnify Monsanto Indemnified Parties or Pharmacia Indemnified Parties in
respect of any Losses suffered by Monsanto Indemnified Parties or Pharmacia
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Indemnified Parties described in this clause (e) to the extent the aggregate amount
of all such Losses exceeds $20 million; and

) the Chemicals Liabilities; provided, that in no event shall Solutia be required to
indemmify Pharmacia Indemmnified Parties in respect of any Losses suffered by
Pharmacia Indemnified Parties described in this clause (f) to the extent that (i)
Monsanto agreed to indemnify Solutia Indemnified Parties for such Losses
pursuant to Section 5.02 of the Settlement Agreement or (ii) such Losses relate to
"claims” (as defined in section 101(5) of the Bankruptcy Code) that are not
satisfied in full under the Plan arising in connection with or related to Pharmacia's
or Solutia's non-qualified plans or arrangements at issue in Miller v. Pharmacia
Corporation, Case No. 4:04CV981.

If and to the extent any provision of this Section 1 is unenforceable for any reason, Solutia
hereby agrees to make the maximum contribution to the payment and satisfaction of the Loss for
which indemmnification is provided for in this Section 1 that is permissible under applicable laws.

2. Manner of Payment. Any indemnification owing pursuant to this Agreement shall be
effected by wire transfer of immediately available funds from Solutia to an account
designated in writing by the Indemnitee within fifteen (15) days after the final
determination of the amount thereof pursuant to this Agreement. The amount of any
Losses for which indemnification is provided under this Agreement shall be computed
net of any third-party insurance proceeds and recoveries in respect of third party
indemmnification obligations actually received by the Indemnitee in connection with such
Losses. The Indemnitee shall use its commercially reasonable efforts to obtain recovery
in respect of any Losses from any insurer or other third party indemnity which is
available in respect of such Losses. If an Indenmitee receives such insurance proceeds or
indemnification recoveries in connection with Losses for which it has received
indemnification, such party shall refund to Solutia the amount of such insurance proceeds
or recovery when received, up to the amount of indemnification received.

3. Indemnification Claims. Any indemnification claim which is not a result of a third party
claim shall be asserted by written notice given by the Indemnitee to Solutia. Solutia shall
have a period of thirty (30) days after the receipt of such notice within which to respond
thereto. If Solutia does not respond within such 30-day period, it shall be deemed to have
rejected such claim in whole. If Solutia does not respond within such 30-day period or
rejects such claim in whole or in part, the Indemnitee shall be free to pursue such - .
remedies as may be available to such party under Section 6.

4, Third Party Claims.

(a) If there occurs an event which an Indemnitee asserts is an indemnifiable event
pursuant to this Agreement, the Indemnitee shall notify Solutia promptly in
writing specifying the facts constituting the basis for such claim and the amount,
to the extent known, of the claim asserted. If such event involves (i) any claim by
a Person other than the Indemnitee or (ii) the commencement of any Proceeding
by a Person other the Indemmitee (such claim or Proceeding hereinafter referred to
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as a "Third Party Claim"), the Indemnitee shall give Solutia prompt written notice
of such Third Party Claim or the commencement of such Proceeding; provided
that the failure to provide prompt notice as provided herein (whether with respect
to a Third Party Claim or otherwise) will relieve Solutia of its obligations
hereunder only to the extent that such failure prejudices Solutia hereunder. In
case any such Third Party Claim shall be brought against any Indemnitee, it shall
notify Solutia of the commencement thereof promptly in writing specifying the
facts constituting the basis for such claim and the amount, to the extent known, of
the claim asserted.

b) Solutia shall be entitled to participate in the defense of any Third Party Claim and
to assume the defense thereof, with counsel selected by Solutia; provided that
Solutia notifies the Indemnitee in writing of its election to assume such defense
within twenty (20) Business Days of receipt of notice from the Indemnitee of such
Third Party Claim. After notice from Solutia to the Indemnitee of such election
so to assume the defense thereof, Solutia shall not, except as provided in the next
sentence, be liable to the Indemnitee for any legal expenses of other counsel or
any other expenses subsequently incurred by such party or parties in connection
with the defense thereof. Notwithstanding Solutia's election to so assume the
defense of any such Third Party Claim, the Indemnitee shall have the right to
employ separate counsel (including local counsel) and participate in (but not
control) such defense; provided that Solutia shall bear the reasonable fees and
expenses of such separate counsel only if (x) the defendants in any such
Proceeding include both the Indemnitee and Solutia and the Indemnitee has legal
defenses available to it which are different from or additional to those available to
Solutia; provided further that, in each case, with respect to each Indemnitee in
such circumstance, Solutia shall not be required to bear the fees and expenses of
more than one firm of attormeys plus one firm of local counsel in each jurisdiction
where the primary counsel is not admitted to practice and where local counsel is
necessary, or (y) counsel for Solutia shall authorize in writing the Indemnitee to
employ separate counsel at the expense of Solutia.

(©) Solutia and the Indemnitee agree to cooperate fully with each other and their
respective counsel in connection with the defense, negotiation of settlement or
settlement of any such Third Party Claim, including providing access to any
relevant books and records, properties, employees, representatives and advisors
(regardless of whether Solutia has assumed the defense thereof). If Solutia
assumes the defense of a Third Party Claim, no settlement or compromise thereof
may be effected (x) by Solutia without the written consent of the Indemnitee
(which consent shall not be unreasonably withheld or delayed) unless (1) there is
no finding or admission of any violation of law or any violation of the rights of
any Person by any Indemnitee and no adverse effect on any other third party
claims that may be made against any Indemnitee and (2) it involves solely the
payment of monetary damages and all relief provided is paid or satisfied in full by
Solutia or (y) by the Indemnitee without the consent of Solutia, except to the
extent it involves only equitable or other non-monetary relief not binding on any
party other than the Indemnitee and ten (10) Business Days prior written notice is

3
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given to Solutia. If Solutia elects not to assume the defense of a Third Party
Claim, the Indemnitee shall defend such Third Party Claim with counsel selected
by the Indemnitee, and Solutia shall bear reasonable fees and expenses of such
counsel. In no event shall Solutia be liable for any settlement effected without its
written consent (which consent shall not be unreasonably withheld or delayed).

5. Subrogation. In the event of payment by Solutia to an Indemnitee in connection with any
Third Party Claim, Solutia shall be subrogated to and shall stand in the place of the
Indemnitee as to any events or circumstances in respect of which the Indemnitee may
have any right or claim relating to such claim against any claimant or plaintiff asserting
such claim. The Indemnitee shall cooperate with Solutia in a reasonable manner, and at
the cost and expense of Solutia, in prosecuting any subrogated right or claim, including
permitting Solutia to bring suit against such third party in the name of the Indemnitee.

6. Dispute Resolution.

(@)  Agreement to Arbitrate. Except as otherwise specifically provided in this
Agreement, the procedures for discussion, negotiation and arbitration set forth in
this Section 6 shall apply to all disputes, controversies or claims (whether in
contract, tort or otherwise) that may arise out of or relate to, or arise under or in
connection with, this Agreement, the interpretation hereof and/or the rights,
interests, duties, obligations and liabilities of Pharmacia, Solutia or any
Indemnitee hereunder. Each party agrees that this Section 6 shall provide the sole
and exclusive remedy in connection with any dispute, controversy or claim
relating to any of the foregoing matters and irrevocably waives any right to
conmmence any action or proceeding in or before any Governmental Anthority or
court, except as expressly provided in Section 6(b) and except to the extent
provided under the Asbitration Act in the case of judicial review of arbitration
results or awards.

(b)  Bankruptcy Court Jurisdiction. Notwithstanding anything to the contrary
contained in this Agreement, for so long as the Solutia Chapter 11 Case remains
open, the Bankruptcy Court shall have exclusive jurisdiction of all matters arising
out of, and related to disputes arising in connection with the interpretation,
implementation or enforcement of this Agreement as provided for in the Plan.

© Procedures.

@) Any party hereto alleging that there exists a dispute or disagreement
regarding the matters covered hereby shall notify in writing the other
parties hereto of such alleged dispute or disagreement (the "Dispute
Notice"). The parties shall attempt to resolve such alleged dispute or
disagreement through good faith negotiations among the members of
management of each party designated by each party promptly following
the sending or the receipt, as applicable, of a Dispute Notice. If the parties
hereto shall fail to resolve such alleged dispute or disagreement within
sixty (60) days from the date of the Dispute Notice, then any party

4
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involved in such a dispute or disagreement shall have the right to deliver
to the other parties involved in such dispute or disagreement an Escalation
Notice requiring a meeting (which may be in person or telephonic) of the
CEOs of each such party, who shall meet (either in person or
telephonically) within twenty (20) days of the delivery of the Escalation
Notice to such other parties to seek to resolve such dispute or
disagreement. If such dispute or disagreement has not been resolved
within twenty (20) days of the date of such meeting between the CEOs,
then any party involved in sach dispute or disagreement shall have the
right to commence an arbitration in accordance with the provisions of this

Section 6(c).

(i1)  The arbitration shall be held in St. Louis, MO or such other place as the
parties to the arbitration proceeding shall otherwise agree in writing.

(ili)  The arbitration proceeding shall be conducted in accordance with the
Commercial Arbitration Rules of the AAA in effect on the date of the
commencement of the arbitration. Each Party shall nominate one
arbitrator and the two atbitrators so appointed shall attempt to agree on the
appointment of a third arbitrator. If they are unable to so agree within
thirty (30) days after the second arbitrator is appointed, the third arbitrator
shall be appointed by AAA.

(iv)  The decision of the panel of arbitrators shall be final, binding and
incontestable and may be used as a basis for judgment thereon in any
jurisdiction. Such decision shall include a determination as to which of
the parties shall bear the costs of the arbitration proceeding.

™ The parties hereby expressly agree to waive the right to appeal from the
' decision of the arbitrators. Accordingly, there shall be no appeal to any
court or other authority (government or private) from the decision of the
arbitrators, and the parties shall not dispute nor question the validity of
such award before any regulatory or other authority in any jurisdiction
where enforcement action is taken by the party or parties in whose favor
the award was rendered.

(vi)  Notwithstanding the foregoing, any party may at any time without regard
to any notice periods required by the provisions hereof (whether before,
during or after arbitration), and as often as is necessary or appropriate,
seck provisional or interim relief (including, without limitation, to the
extent available under applicable law, a temporary restraining order,
preliminary injunction and/or pre-judgment attachment) in a court of law.

(vii)) The commencement and pendency of an arbitration under this Section 6(c)
shall not relieve any of the parties of their respective obligations under this
Agreement.
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(viii) The provisions of this Section 6 shall survive the termination of this
Agreement.

7. Miscellaneous.

(®)

®

K&E 10958754.7

Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware (other than the laws regarding

- choice of laws and conflicts of laws) as to all matters, including matters of

validity, construction, effect, performance and remedies.

Notices. All notices, requests, claims, demands and other communications
hereunder shall be in writing and shall be given (and shall be deemed to have
been duly given upon receipt) by delivery in person or by facsimile (provided
confirmation is delivered to the recipient the next day in the case of facsimile), by
nationally recognized overnight courier, or by registered or certified mail, postage
prepaid, return receipt requested, addressed as follows:

If to Solutia: General Counsel
Solutia Inc.
575 Maryville Centre
St. Louis, MO 63141
Telephone:
Facsimile: (314) 674-8703

with a copy (which shall not constitute notice) to:

Jonathan S. Henes/Thomas W. Christopher
Kirkland & Ellis LLP

153 Bast 53 Street

New York, NY 10022

Telephone: 212-446-4800

Facsimile: 212-446-4900

If to Pharmacia: General Counsel
Pharmacia Corporation
1751 Lake Cook Road
Arbor Lake Center
Suite 300
Deerfield, IL 60015
Telephone: 847-945-5870
Facsimile:

with a copy (which shall not constitute notice) to:
John H. Bae
Cadwalader, Wickersham & Taft LLP
One World Financial Center
New York, NY 10281
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Telephone: 212-504-6000
Facsimile: 212-504-6666

or to such other address as any party hereto may have furnished to the other
parties by a notice in writing in accordance with this Section 7(b).

(¢)  Amendment and Modification. This Agreement may be amended, modified or
supplemented only by a written agreement signed by all of the parties hereto.

@ Successors and Assigns; No Third Party Beneficiaries. This Agreement and all of
the provisions hereof shall be binding upon and inure to the benefit of the parties
hereto and their successors and permitted assigns, but, neither this Agreement nor
any of the rights, interests and obligations hereunder shall be assigned by any
party hereto without the prior written consent of the other parties; provided, that
in the event of a Sale of any party hereto, such party shall assign all of its rights,
interests, duties, obligations and/or liabilities under this Agreement to the acquirer
of or successor to such party in such Sale and shall cause such acquirer or
successor to accept the assignment of the rights and interests, and to assume the
duties, obligations and liabilities, under this Agreement.. Except for the
provisions of this Agreement relating to Indemnitees, which are also for the
benefit of the Indemnitees, this Agreement is solely for the benefit of the parties
hereto and is not intended to confer upon any other Persons any rights or remedies
hereunder.

(e) Counterparts. This Agreement may be executed in two or more counterparts,
cach of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

@ Legal Enforceability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof. Any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction. Each party acknowledges that money damages would be an
inadequate remedy for any breach of the provisions of this Agreement and agrees
that the obligations of the parties hereunder shall be specifically enforceable.

(g) Complete Agreement. This Agreement shall constitute the entire agreement
between the parties hereto with respect to the subject matter hereof and shall
supercede all previous negotiations, commitments and writings with respect to
such subject matter.

) Subsidiary Guarantees. The indemnification obligations of Solutia pursuant to
this Agreement shall be guaranteed by certain domestic subsidiaries of Solutia
pursuant to the agreement set forth on Exhibit __; provided, that, notwithstanding
anything to the contrary in this Section 7(h), such guarantee shall in no event limit
in any way whatsoever Solutia's ability to (a) obtain any financing or refinancing
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(and such guarantee shall be subordinated on customary terms to, but not
terminated by, any guarantee required in connection with any financing or
refinancing) or (b) acquire or sell any assets or businesses of Solutia (including
the stock of any direct or indirect subsidiary of Solutia), in each case in bona fide
arm's length third party transactions. Upon any sale by Solutia of the stock of a
direct or indirect subsidiary that has executed such a guarantee in a bona fide
arm's length third party transaction, the guarantee provided by such subsidiary
pursuant to this Section 7(h) shall automatically terminate and be of no further
force or effect.
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IN WITNESS WHEREOF, the parties hereto have executed this Indemnification
Agreement on the day and year first above written.

SOLUTIA INC.

By:

Name:
Title:

PHARMACIA CORPORATION

By:

Name:
Title:
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EXHIBIT O1
TO MONSANTO SETTLEMENT
AGREEMENT
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EXHIBIT O1
FORM OF
CERTIFICATE OF FORMATION
OF
SFC LLC

This Certificate of Formation of SFC LLC (the "Funding Co.") has been duly
executed and is being filed by the undersigned, as an auvthorized person, to form a limited
liability company under the Delaware Limited Liability Act (6 Del. C. § 18-201, et. seq.).

FIRST. The name of the limited liability company formed hereby is SFC LLC.

SECOND. The address of the registered office of Funding Co. in the State of
Delaware is c/o Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington,
New Castle County, Delaware 19808.

THIRD. The name and address of the registered agent for service of process on
the LLC in the State of Delaware is Corporation Service Company, 2711 Centerville Road, Suite
400, Wilmington, New Castle County, Delaware 19808.

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of
Formation as of this ___day of 2007.

By: /s/
Name:
Title:
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EXHIBIT 02
TO MONSANTO SETTLEMENT
AGREEMENT

Monsan to 1H000269



Monsanto Company 104(e) Response

EXHIBIT O2
FORM OF
LIMITED LIABILITY COMPANY AGREEMENT
OF
SFC LLC

DATED AS OF | 1,2007
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THIS LIMITED LIABILITY COMPANY AGREEMENT dated as of [ 1,
2007, (this “Agreement”), is adopted, executed and agreed to, for good and valuable
consideration, by SFC LLC (the “Company”) and the undersigned Members. Certain terms used
herein are defined in Appendix A attached hereto.

ARTICLE I
GENERAL PROVISIONS: CAPITAL CONTRIBUTIONS; DEFINITIONS

Section 1.1  Formation. The formation of the Company pursuant to and in
accordance with the Delaware Limited Liability Company Act, 6 Del. C. §18-101, et seqg., as
amended from time to time (the “Act”), occurred on [date]. An authorized person, within the
meaning of the Act, has executed, delivered and filed the certificate of formation of the
Company (which certificate of formation as amended from time to time is referred to as the
“Certificate™). Upon the undersigned Member’s (i) execution of this Agreement or a counterpart
hereof and (ii) making of the capital contributions required by Section 1.9, such Member shall be
admitted to the Company as its sole initial member (the “Sole Member™).

Section 1.2 Name., The name of the Company will be “SFC LLC” or such
other name as the Board of Managers may from time to time designate.

Section 1.3  Purpose. (a) The sole purposes of the Company are:

@ to acquire, own, hold, invest, safekeep and distribute the
Deposited Property, as expressly permitted by and in accordance with the terms of the
Settlement Agreement;

(ii)  to execute, deliver and perform its obligations under the
Settlement Agreement and the Services Agreement; and

(iii)  to engage in any lawful act or activity and to exercise any
powers permitted to limited liability companies organized under the laws of the State of
Delaware that are necessary for the accomplishment of the purposes set forth in clauses
(i) and (i) of this Section 1.3(a).

()  The Company, by or through any of its Managers acting on behalf
of the Company, may enter into and perform its obligations expressly permitted by the
Settlement Agreement and all documents, agreements or certificates contemplated thereby or
related thereto, all without any further act, vote or approval of any Member or any of its
Managers or officers.

Section 1.4  Powers. Subject to Section 1.5, the Company, and the Board of
Managers on behalf of the Company shall have and exercise all powers and rights conferred
upon or permitted of limited liability companies formed pursuant to the Act that are necessary to
the accomplishment of its purposes as set forth in Section 1.3.
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Section 1.5  Limitations on the Company’s Powers.

(a) Except for Permitted Obligations, the Company shall not incur,
assume, guarantee or suffer to exist any indebtedness or other liability or obligation until there
are no longer outstanding any Permitted Obligations and all Permitted Obligations have been
fully and finally satisfied.

(b)  Until there are no longer outstanding any Permitted Obligations
and all Permitted Obligations have been fully and finally satisfied, the Company shall not, and
the Members and Managers shall not take any action to, amend, alter, change or repeal this
Agreement, any of the definitions set forth in Appendix A hereto or Schedule 1 of this
Agreement without the unanimous written consent of the Board of Managers (including the
affirmative vote of the Independent Manager) and Monsanto and any purported amendment
without such consent shall be null and void.

(c) Notwithstanding any other provision of this Agreement and any
provision of law that otherwise so empowers the Company, the Members or the Board of
Managers, until there are no longer outstanding any Permitted Obligations and all Permitted
Obligations have been fully and finally satisfied, the Company shall not be authorized or
empowered, nor shall the Members or the Board of Managers permit the Company to take any
action in violation or contravention of the Settlement Agreement or fail to take any action
expressly required by the Settlement Agreement.

(d) Until there are no longer outstanding any Permitted Obligations
and all Permitted Obligations have been fully and finally satisfied, the Company shall do or
cause to be done all things necessary to preserve and keep in full force and effect its existence,
rights (charter and statutory) and franchises and comply with applicable law. The Company
shall also:

(1) maintain its own separate books and records and
bank accounts;

(2) at all times hold itself out to the public and all other
Persons as a legal entity separate from any other Person;

(3) have its own Board of Managers;

(4) not commingle its assets with assets of any other
Person and maintain separate financial statements, showing its assets and
liabilities separate and apart from those of any other Person, and not have
its assets listed on any financial statements of any other Person; provided,
however, that the Company’s assets may be included in a consolidated
financial statement of any of its Affiliates (as required under US GAAP)
provided that appropriate notation is made on such consolidated financial
statements to indicate the separateness of the Company from such Affiliate
and to indicate that the Company’s assets and credit are not available to
satisfy debts and other obligations of such Affiliate or any other Person;
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(5) conduct its business in its own name and strictly
comply with all organizational formalities to maintain its separate
existence;

(6) pay its own labilities, obligations and indebtedness
only out of its own funds; :

(7) maintain an arm’s length relationship with its
Affiliates and members;

(8) nothold out its credit or assets as being avaijlable to
satisfy the liabilities, obligations or indebtedness of others;

(9) allocate fairly and reasonably any overhead for
shared operating expenses;

(10) not pledge its assets for the benefit of any other
Person;

(11) correct any known misunderstanding regarding its
separate identity;

(12) cause its Board of Managers to meet or act pursuant
to written consent as necessary to carry out the purposes for which the
Company was formed and observe all other Delaware limited liability
company formalities;

(13) not consolidate or merge the Company with or into
any Person, or sell any of the material assets of the Company, and

(14) not acquire any securities of any of its Members.

(e)  Notwithstanding any other provision of this Agreement and any
provision of law that otherwise so empowers it, until there are no longer outstanding any
Permitted Obligations and all Permitted Obligations have been fully and finally satisfied, no
Member shall sell, transfer, pledge or otherwise permit the imposition of a lien on its ownership
interest in the Company without the prior unanimous consent of the Board of Managers and
Monsanto.

Section 1.6  Material Actions. Until there are no longer outstanding any
Permitted Obligations and all Permitted Obligations have been fully and finally satisfied, no
Person or Persons (including the Board of Managers), acting alone or together, shall be
authorized or empowered, nor shall any of them permit the Company to, without the prior
unanimous written consent of all the Managers (including the Independent Manager), take any
Material Action, it being understood that any Material Action taken without obtaining such
unanimous written consent shall, to the fullest extent permitted by law, be null and void ab initio.
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Section 1.7 Membets. The name and the mailing address of the Sole Member
is set forth on Schedule 1 attached hereto. The Board of Managers shall amend from time to
time Schedule 1 to reflect any addition, resignation, withdrawal or termination of the Members.
Subject to Section 1.5, Members may act by written consent.

Section 1.8  Registered Office; Registered Agent; Place of Business. The
registered office of the Company required by the Act to be maintained in the State of Delaware
shall be the office of the initial Registered Agent named in the Certificate (the “Registered
Agent”) or such other office (which need not be a place of business of the Company) as the
Board of Managers may designate from time to time in the manner provided by law. The
Registered Agent of the Company in the State of Delaware shall be the initial Registered Agent
named in the Certificate or such other person or persons as the Board of Managers may designate
from time to time in the manner provided by law. The Company may maintain a chief executive
office and principal place of business at such place or places inside or outside the State of
Delaware as the Board of Managers may designate from time to time.

Section 1.9  Capital Contributions.

(a) Promptly following the execution of this Agreement, Solutia shall
contribute to the Company the amount set forth on Schedule 1, in exchange for which Solutia
shall receive the sole Member interest in the Company. The Sole Member is not required to
make any additional capital contribution to the Company and may only make or be deemed to
have made, as additional capital contributions, those amounts that are permitted to be made to
the Company as contributions pursuant to the terms of the Settlement Agreement. Any Person
hereafter admitted as a Member of the Company shall make such contributions of cash to the
Company as shall be determined by the Board of Managers at the time of each such admission.
The Persons hereafter admitted as Members of the Company shall not be required to make any
additional capital contribution to the Company and may only make additional capital
contributions to the Company upon the written consent of each of the other Members an the
Board of Managers. All such additional contributions shall take the form of a cash transfer. The
Board of Managers shall amend Schedule 1 from time to time to reflect any capital contribution
made by any Member. The provisions of this Agreement, including this Section 1.9, are
intended solely to benefit the Members, and, to the fullest extent permitted by law, shall not be
construed as conferring any benefit upon any creditor of the Company (and no such creditor of
the Company shall be a third-party beneficiary of this Agreement) and no Member shall have
any duty or obligation to any creditor of the Company to make any contribution to the Company
or to issue any call for capital pursuant to this Agreement.

(b) No Member shall have any responsibility to restore any negative
balance in such Member’s Capital Account or to contribute to or in respect of liabilities or
obligations of the Company, whether arising in tort, contract or otherwise, or return distributions
made by the Company except as required by the Act or other applicable law. The failure of the
Company to observe any formalities or requirements relating to the exercise of its powers or
management of its business or affairs under this Agreement or the Act shall not be grounds for
imposing personal liability on the Members for liabilities of the Company.
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(¢)  No interest shall be paid by the Company on capital coniributions
or on balances in Capital Accounts.

(d) A Member shall not be entitled to withdraw any part of its Capital
Account or to receive any distributions from the Company except as provided in Articles Il and
VI; nor shall a Member be entitled to make any capital contribution to the Company other than
as expressly provided herein.

Section 1.10 Term. The Company shall continue in existence until dissolved
and terminated in accordance with the Settlement Agreement and Article VI of this Agreement.

Section 1.11 Limited Liability. Except as otherwise expressly provided by the
Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or
otherwise, shall be the debts, obligations and liabilities solely of the Company, and neither any
Member nor any Manager of the Company shall be obligated personally for any such debt,
obligation or Hability of the Company solely by reason of being a Member or Manager of the

Company.

Section 1.12 No State-law Partnership. The Member(s) intend that the
Company be treated as a disregarded entity for tax purposes and that the Company not be a
partnership (including a limited partnership) or joint venture, and that no Member be a partner or
joint venturer of any other Member, for any purposes other than U.S. federal and, if applicable,
state tax purposes, and neither this Agreement nor any other document entered into by the
Company or any Member shall be construed to suggest otherwise. The Member(s) intend that
each Member and the Company shall file all tax returns and shall otherwise take all tax and
financial reporting positions in a manner consistent with such treatment.

Section 1.13  Execution, Delivery and Filing of Certificates. [ 1is hereby
designated as an “authorized person” within the meaning of the Act, and has executed, delivered

and filed the Certificate of Formation with the Delaware Secretary of State. Upon the execution
of this Agreement by the Sole Member, such Person’s powers as an “authorized person” ceased,
and each Manager named herein shall become a designated “authorized person” and shall
continue as the designated “authorized person” within the meaning of the Act.

Section 1.14  Existence of the Company. The existence of the Company as a
separate legal entity shall continue in accordance with the Settlement Agreement and Article VI
hereof until cancellation of the Certificate of Formation as provided in the Act.

Section 1.15 No Petition. Neither Solutia nor Monsanto shall, or shall permit
any of their respective subsidiaries (other than, in the case if Solutia, SFC LLC itself) to, prior to
the date that is two years and one day after the full and final satisfaction by SFC LLC of all of
the Permitted Obligations, acquiesce, petition or otherwise invoke the process of any
Governmental Authority for the purpose of commencing or sustaining a case against SFC LLC
under any Insolvency Law or appointing a receiver, liquidator, assignee, trustee, custodian,
sequestrator or other similar official of SFC LLC or any substantial part of its property, or
ordering the winding wp or liquidation of the affairs of SFC LLC.

K&E 12017600.7

Monsanto 1H000278



Monsanto Company 104(e) Response

ARTICLE I
CAPITAL ACCOUNTS

Section2.1  Capital Accounts. A “Capital Account” will be established for
each Member on the books of the Company and will be adjusted as follows:

(a) Such Member’s contributions to the capital of the Company will be
credited to such Member’s Capital Account when received by the Company from or on behalf of
such Member.

(b)  Atthe end of each fiscal year of the Company and upon dissolution
and winding up of the Company pursuant to Article VI, Profits for such period allocated to such
Member pursuant to Section 3.2 shall be credited and Losses for such period allocated to such
Member pursuant to Section 3.2 shall be debited, as the case may be, to such Member’s Capital
Account.

© Any amounts distributed to such Member will be debited against
such Member’s Capital Account.

(@) Such Member’s Capital Account will otherwise be adjusted in
accordance with Treas. Reg. 1. 704-1(b)(2)(iv).

Section2.2  Computation of Amounts. For purposes of computing the amount
of any item of income, gain, loss, deduction or expense to be reflected in Capital Accounts, the
determination, recognition and classification of each such itetn shall be the same as its
determination, recognition and classification for federal income tax purposes; provided that

(a) any income that is exempt from Federal income tax shall be added
to such taxable income or losses and any expenditures of the Company described in
Section 705(2)(2)(B) of the Code or treated as Section 705(a)(2)(B) of the Code expenditures
pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(i), shall be subtracted from such
taxable income or losses;

(b)  ifthe Book Value of any Company property is adjusted pursuant to
Treasury Regulation Section 1.704-1(b)(2)(iv)(e) (in connection with a distribution of such
property) or (f) (in connection with a revaluation of Capital Accounts), the amount of such
adjustment shall be taken into account as gain or loss from the disposition of such property; and

(© if property that is reflected on the books of the Company has a
Book Value that differs from the adjusted tax basis of such property, depreciation, amortization
and gain or loss with respect to such property shall be determined by reference to such Book
Value.

Section 2.3  Distribution in Kind. If property is to be distributed in kind to the
Member(s) pursuant to this Agreement, (i) the value of such property shall first be adjusted
pursuant to Section 2.2(b) to its value (as determined pursuant to Article VII as of the date of
such distribution), (ii) the Capital Accounts of the Member(s) shall be adjusted immediately prior
to the distribution as if such property were sold at its value (as so determined) and (ii1) the value
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of such property (as so determined) received by each Member shall be debited against such
Member’s respective Capital Account at the time of distribution.

ARTICLE 111
DISTRIBUTIONS AND ALLOCATIONS

Section 3.1  Distributions. Distributions of cash or other assets of the Company
shall be made only at such times, only in such amounts and only in such manner as expressly
permitted by the Settlement Agreement. Unless otherwise expressly required by the Settlement
Agreement, distributions to Members shall be made pro rata based on the Percentage Interests
held by each of the Members. Notwithstanding any provision to the contrary contained in this
Agreement, the Company shall not make a distribution to any Member on account of such
Member’s interest in the Company (i) if such distribution would violate Section 18-607 of the
Act or other applicable law or (ii) except as expressly permitted by the Settlement Agreement,
until all Permitted Obligations have been fully and finally satisfied.

Section 3.2  Allocation of Profits and Losses. Except as may be required by the
Code, each item of income, gain, loss, deduction or expense to the Company shall be allocated
among the Member(s) in proportion to the Percentage Interests held by each Member.

ARTICLE IV
MANAGEMENT AND MEMBER RIGHTS

Section4.1  Management Authority. (a) Subject to Sections 1.5 and 1.6 of this
Agreement, the business and affairs of the Company shall be managed by or under the direction
of a board of managers (each a “Manager” and collectively the “Board of Managers™) consisting
of one (1) or more Managers. The Managers shall be appointed by the Sole Member. Until the
date that is two years and one day from the date upon which the Permitted Obligations have been
fully and finally satisfied, the Board of Managers shall include an Independent Manager
appointed pursuant to Section 4.1(d). Each Manager elected, designated or appointed shall hold
office until a successor is elected and qualified or until such Manager’s earlier death,
incompetence, resignation or removal. Managers need not be Members.

(b)  Subject to Sections 1.3, 1.5 and 1.6 of this Agreement, the Board
of Managers shall have the power to do any and all acts necessary to or for the furtherance of the
purposes set forth in Section 1.3, including all powers, statutory or otherwise. Subject to
Sections 1.5 and 1.6 and the Settlement Agreement, the Board of Managers and any individual
Manager authorized by the Board of Managers shall have the authority to bind the Company in
any manner expressly permitted by the Settlement Agreement and in compliance with the terms
thereof. No Member, unless such Member is also a Manager and acts in its capacity as Manager,
shall have any authority to act for or bind the Company but shall have only the right to vote on or
approve the actions herein specified to be voted on or approved by the Members or as otherwise
specified in the Act.

(c) Subject to Section 1.5 of this Agreement, so long as the Permitted
Obligations are outstanding, the Company shall not be authorized or empowered, nor shall the
Members or the Board of Managers permit the Company, to take the following actions:
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@A) the lease, exchange, mortgage, pledge, or other transfer or
disposition of any of the assets of the Company except as expressly penmitted by the
Settlement Agreement;

(ii) to the fullest extent penmitted by law, engage in any
dissolution, liquidation, consolidation, merger or transfer of ownership interests other
than such activities as are expressly required by the Settlement Agreement;

(iil) any amendment to the Certificate or this Agreement;

(iv)  the incurrence of indebtedness by the Company (or the
guarantee of indebtedness of any other Person) except as expressly required by the
Settlement Agreement;

™ any transaction involving an actual or potential conflict of
interest between a Manager and the Company; or

(vi)  achange in the nature of the business of the Company.

(d) Until the date that is two years and one day from the date upon
which the Permitted Obligations have been satisfied in full, the Company shall at all times have
at least one Independent Manager who shall be appointed by the Members. Notwithstanding
anything to the contrary in this Agreement, to the fullest extent permitted by law, including
Section 18-1101(c) of the Act, the approval of the Independent Manager shall be required for any
action referred to in Section 1.5(d) and the Independent Manager shall consider the interests of
the Company and its creditors in acting or otherwise voting on the matters referred to in Section
1.5(d). No appointment of an Independent Manager shall be effective unless and until such
Independent Manager shall (i) have accepted his or her appointment as an Independent Manager
by a written instrument (which may be a counterpart signature page to the Independent Manager
Agreement attached hereto as Schedule 2), and (i) have executed such other documents and
instruments, including a counterpart to this Agreement, as shall be required by the Sole Member
in its sole discretion, and no resignation or removal of an Independent Manager and no
appointment of a successor Independent Manager shall be effective until such successor shall
have satisfied the requirements of such clauses (i) and (ii). In the event of a vacancy in the
position of Independent Manager, the Member shall, as soon as practicable, appoint a successor
Independent Manager. All right, power and authority of the Independent Managers shall be
lirnited to the extent necessary to exercise those rights and perform those duties specifically set
forth in this Agreement. Except as provided in the second sentence of this Section 4.1(d), in
exercising their rights and performing their duties under this Agreement, any Independent
Manager shall have a fiduciary duty of loyalty and care similar to that of a director of a business
corporation organized under the General Corporation Law of the State of Delaware. No
Independent Manager shall at any time serve as trustee in bankruptcy for any Affiliate of the
Company.

(e) The Board of Managers may hold meetings, both regular and
special, within or owtside the State of Delaware. Regular meetings of the Board of Managers
may be held at such time and at such place as shall from time to time be determined by the Board
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of Managers. Special meetings of the Board of Managers may be called by any one or more of
the Managers on not less than one (1) day’s notice to each Manager by telephone, facsimile,
mail, telegram or any other means of communication.

v 63) At all meetings of the Board of Managers, a majority of the
Managers shall constitute a quorum for the transaction of business and, except as otherwise
provided in any other provision of this Agreement, the act of a majority of the Managers present
at any meeting at which there is a quorum shall be the act of the Board of Managers. If a quorum
shall not be present at any meeting of the Board of Managers, the Managers present at such
meeting may adjourn the meeting from time to time, without notice other than announcement at
the meeting, until a quorur shall be present. Any action required or permitted to be taken at any
meeting of the Board of Managers may be taken without a meeting if all members of the Board
of Managers, as the case may be, consent thereto in writing, and the writing or writings are filed
with the minutes of proceedings of the Board of Managers.

(g) Managers may participate in meetings of the Board of Managers,
by means of telephone conference or similar communications equipment that allows all persons
participating in the meeting to hear each other, and such participation in a meeting shall
constitute presence in person at the meeting and shall be counted for purposes of determining
whether a quorum exists. If all the participants are participating by telephone conference or
similar communications equipment, the meeting shall be deemed to be held at the principal place
of business of the Company.

) The Managers may be paid their expenses, if any, of attendance at
meetings of the Board of Managers.

@ Unless otherwise restricted by law, any Manager or the entire
Board of Managers, may be removed, with or without cause, at any time by the unanimous
action of the Members, and any vacancy caused by any such removal may be filled by
unanimous action of the Members.

G) Subject, in the case of the Independent Manager, to Section 4.1(d)
of this Agreement, in exercising the rights and performing the duties of Managers under this
Agreement, each Manager shall have a fiduciary duty of loyalty and care similar to that of a
director of a business corporation organized under the General Corporation Law of the State of
Delaware.

Section 4.2  Indemnification.

(a) Neither a Member, a Manager nor any Affiliate of a Member or
Manager shall be liable, responsible or accountable in damages or otherwise to the Company or
the Members for any act or omission by any such Person performed in good faith pursuant to the
authority granted to such Person by this Agreement or in accordance with its provisions, and in a
manner reasonably believed by such Person to be within the scope of the authority granted to
such Person and in, or not opposed to, the best interest of the Company; provided that such act or
omission did not constitute fraud, willful misconduct, gross negligence or bad faith.
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(b)  The Company shall indemnify and hold harmless the Company’s
employees, Members, Managers and each director, officer, partner and employee thereof, against
any liability, loss, damage, cost or expense incurred by any of them on behalf of the Company or
in furtherance of the Company’s interests, to the fullest extent permitted by applicable law,
without relieving any such Person of liability for fraud, willful misconduct, gross negligence or
bad faith. Notwithstanding the foregoing, any indemnity under this Section by the Company
shall be provided for to the extent of Company assets only and no Member or Manager shall
have any personal liability with respect to the satisfaction of any required indemnification of the
above-mentioned Persons.

(6] Any indemnification required to be made by the Company
shall be made promptly following the fixing of the liability, loss, damage, cost or expense
incurred or suffered by a final judgment of any court, settlement, contract or otherwise.
In addition, the Company may advance funds to a Person claiming indemnification for
legal expenses and other costs incurred as a result of a legal action brought against such
Person only if (i) the legal action relates to the performance of duties or services by the
Person on behalf of the Company, (ii) the legal action is initiated by a party other than a
Member, and (iii) such Person undertakes to repay the advanced funds to the Company if
it is determined that such Person is not entitled to indemnification pursuant to the terms
of this Agreement,

(ii)  The termination of any action or proceeding by judgment,
order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall not,
of itself, create a presumption that (A) the Person being indemnified hereunder did not
act in good faith and in a manner which the Person reasonably believed, in the case of
conduct in the Person’s official capacity, to be in the Company’s best interests and i all
other cases, to be at least not opposed to the Company’s best interests, or (B) with respect
to any criminal proceeding, that the Person had reasonable cause to believe that the
conduct was lawful.

(iii) Without the necessity of entering into an express contract,
all rights to indemnification and advances under this Agreement shall be deemed to be
contractual rights and be effective to the same extent as if provided for in a contract
between the Company and the Person secking indemnification. Any right to
indemnification or advances granted by this Agreement shall be enforceable by or on
behalf of the Person holding such right in any court of competent jurisdiction, if (A) the
claim for indemnification or advances is denied, in whole or in part, or (B) no disposition
of such claim is made within ninety (90) days of request therefor. The claimant in such
enforcement action, if successful in whole or in part, shall be also be entitled to be paid
the expense of prosecuting a claim for indemnification. It shall be a defense to any such
action (other than an action brought to enforce a claim for expenses incurred i
connection with any action or proceeding in advance of its final disposition when the
required affirmation and undertaking have been tendered to the Company) that the
claimant has not met the standards of conduct which make it permissible for the
Company to indemnify the claimant for the amount claimed, but the burden of proving
such defense shall be on the Company. Neither the failure of the Company to have made
a determination prior to the commencement of such action that indemnification of the
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claimant is proper in the circumstances because the claimant has met the applicable
standard of conduct, nor an actual determination by the Company that the claimant has
not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that the claimant has not met the applicable standard of conduct.

(iv)  The rights conferred on any Person by this Agreement shall
not be exclusive of any other right which such Person may have or hereafter acquire
under any statute, agreements or otherwise, both as to action in the Person’s official
capacity and as to action in any other capacity. :

(v)  The rights conferred on any Person by this Section shall
continue to inure to the benefit of any person who has ceased to be a Member, Manager
or employee of the Company.

(vi)  Any repeal of this Section or of the Agreement shall only
be prospective, and no repeal or modification hereof shall adversely affect the rights
under this Agreement in effect at the time of the alleged occurrence of any conduct.

(vii) If this Agreement or any portion hereof shall be invalidated
on any ground by any court of competent jurisdiction, the Company shall indemnify each
Person to whom indemnification is available to the fullest extent permitted by any
applicable portion of this Agreement that shall not have been invalidated, or by any other
applicable law.

(¢) Each Member agrees to defend, indemnify and hold the other
Members and the Company harmless from and against any claim, expense or liability arising out
of or relating to any breach of the Member’s obligations under this Agreement or the Act, or the
Member’s fiduciary obligations to the other Members and the Company.

ARTICLEV
MEMBERS

Section 5.1  Transfer of the Company Interest.

(@  Subject to Section 5.3, no Member shall sell, assign, transfer or
otherwise dispose of (directly or indirectly), whether voluntarily or involuntarily or by operation
of law (a “Transfer”), all or any portion of such Member’s interest in the Company without the
prior written consent of the Board of Managers and Monsanto, which consent may be given or
withheld in its sole discretion. No Member shall pledge or otherwise encumber all or any
portion of such Member’s interest in the Company, without the prior written consent of the
Board of Managers and Monsanto, which consent may be given or withheld in its sole and
absolute discretion.

(b) Notwithstanding any other provision of this Agreement, any
Transfer by the Members in contravention of any of the provisions of this Section 5.1 shall be
void and ineffective, and shall not bind, or be recognized by, the Company.

11
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(c) If and to the extent any Transfer of an interest in the Company is
made pursuant to and in accordance with the terms of this Agreement, this Agreement (including
the Appendix, Schedule and Exhibits hereto) shall be amended by the Board of Managers to
reflect the Transfer of the Company interest to the transferee, to admit the transferee as a
Member and to reflect the elimination of the transferring Member (or the reduction of such
transferring Member’s interest in the Company) and (if and to the extent then required by the
Act) a certificate of amendment to the Certificate reflecting such admission and elimination (or
reduction) shall be filed in accordance with the Act. The effectiveness of the Transfer of an
interest in the Company permitted hereunder and the admission of any substitute Member
pursuant to Section 5.3 shall be deemed effective upon the later to occur of the time of Transfer
of an interest in the Company to such transferee or the first date that the Board of Managers
receives evidence of such Transfer, including the terms thereof. If the transferring Member has
transferred all or any of its interest in the Company pursuant to this Section 5.1, then, upon the
later to occur of the time of such Transfer or the first date that the Board of Managers receives
evidence of such Transfer, including the terms thereof, the transferring Member shall cease to be
a Member with respect to such interest. Notwithstanding anything in this Agreement to the
contrary, any successor to a Member by merger or consolidation shall, without further act, be a
Member hereunder, and such merger or consolidation shall not constitute an assignment for
purposes of this Agreement and the Company shall continue without dissolution.

(d)  Any person or entity who acquires in any manner whatsoever any
interest in the Company, irrespective of whether such person or entity has accepted and adopted
in writing the terms and provisions of this Agreement, shall be deemed by the acceptance of the
benefits of the acquisition thereof to have (i) made all of the capital contributions, (ii) received
all of the distributions, and (iii) agreed to be subject to and bound by all of the terms and
conditions of this Agreement, that any predecessor in such interest in the Company made,
received and was subject to or bound.

Section 5.2  Member Rights; Meetings. No Member, unless such Member is
also a Manager and acts in its capacity as Manager, shall have any right, power or duty,
including the right to approve or vote on any matter, except as expressly required by the Act or
other applicable law or as expressly provided for hereunder.

(@ Unless a greater vote is required by the Act or as expressly
provided for hereunder, the affirmative vote of 2 Majority in Interest of the Members entitled to
vote shall be required to approve any proposed action.

(b)  Mectings of the Members for the transaction of such business as
may properly come before such Members shall be held at such place, on such date and at such
time as a Member or Members holding a Majority in Interest shall determine. Special meetings
of Members for any proper purpose or purposes may be called at any time by the Board of
Managers or the Member or Members holding a Majority in Interest. The Company shall deliver
oral or written notice (written notice may be delivered by mail) stating the date, time, place and
purposes of any meeting to each Member entitled to vote at the meeting. Such potice shall be
given not less than four (4) and not more than sixty (60) days before the date of the meeting.

12
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(©) Any action required or permitted to be taken at an annual or special
meeting of the Members may be taken without a meeting, without prior notice, and without a
vote, provided that written consents, setting forth all proposed actions to be taken at such
meeting, are signed by the Members holding at least the minimum Percentage Interest that would
be necessary to authorize or take such action at a meeting at which all Members entitled to vote
on such action were present and voted. Every written consent shall bear the date and signature of
each Member who signs such consent. Prompt notice of the taking of action without a meeting
by less than unanimous written consent shall be given to all Members who have not consented in
writing to such action.

Section 5.3  Additional Members. The Board of Managers shall have the sole
right to admit additional Members upon such terms and conditions and at such time or times as
the Board of Managers shall in its sole discretion determine; provided that, notwithstanding the
foregoing, so long as any Permitted Obligation remains outstanding, no additional Members
may be admitted to the Company without the prior unanimous consent of the Board of Managers
and Monsanto. In connection with any such admission, the Board of Managers shall amend
Schedule 1 to reflect the name, address and capital contribution of the additional Member and the
new Percentage Interests of all Members.

Section 5.4  Resignation of a Member. So long as any Permitted Obligations
are outstanding, the Sole Member may not resign without prior unanimous consent of the Board
of Managers and Monsanto. A Member (other than the Sole Member) may resign from the
Company with the written consent of the Board of Managers. The Sole Member shall not be
permitted to resign pursuant to this Section 5.4 unless an additional member of the Company is
admitted to the Company in accordance with Section 5.3. Such admission shall be deemed
effective immediately prior to the resignation, and, immediately following such admission, the
resigning Member shall cease to be a member of the Company.

Section 5.5  Termination of a Member. Notwithstanding the provisions of
Section 5.4, a person or entity will no longer be a Member for purposes of this Agreement upon
an Event of Withdrawal, provided, however, that a Terminated Member shall continue to be
deemed a Member for all purposes under Section 4.2. The Terminated Member shall only be
entitled to continue to receive allocation of Profits and Losses and distributions of the Company,
including distributions pursuant to Article VI hereof, as and when paid by the Company, to the
same extent such Terminated Member was entitled to such distributions as a Member. Such
Terminated Member’s successors and assigns will not be entitled to participate in any Company
decision or determination, and such Terminated Member’s successors and assigns will acquire
only such Terminated Member’s right to recetve allocation of Profits and Losses and to share in
the Company distributions.

ARTICLE VI
DURATION

Section 6.1  Duration. (a) Subject to the provisions of Section 6.2 of this

Agreement, the Company shall be dissolved and its affairs wound up and terminated upon the
first to occur of the following:

13
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i) Two years after the distribution of all assets of the
Company in accordance with the Settlement Agreement (unless the Settlement
Agreement provides at any time for a different term); or

(ii) The entry of a decrce of judicial dissolution under
Section 18-802 of the Act;

provided, however, that the Sole Member shall have the right, in its sole discretion, to extend the
existence of the Company beyond the date otherwise provided for in this Section 6.1(a).

(b)  Except as otherwise set forth in this Article VI, the Members
intend for the Company to have perpetual existence. The bankruptcy (as defined in Section 18-
101(1) of the Act) of any Member shall not cause such Member to cease to be a member of the
Company and upon the occurrence of such an event, the business of the Company shall continue
without dissolution. Each Member waives any right it may have to agree in writing to dissolve
the Company upon the Bankruptcy (as defined in Section 18-101(1) of the Act) of any other
Member or the occurrence of any other event that causes such other Member to cease to be a
Member of the Company.

Section 6.2  Winding Up. Upon dissolution of the Company, the Company
shall be liquidated in an orderly manner. The Board of Managers shall be the liquidator pursuant
to this Agreement and shall proceed diligently to wind up the affairs of the Company and make
final distributions as provided herein and in the Act. The costs of liquidation shall be bomne at
the Company’s expense. The steps to be accomplished by the liquidator are as follows:

€) First, the liquidator shall satisfy all of the Company’s known or
reasonably anticipated debts and liabilities to creditors other than Members (whether by payment
or the reasonable provision for payment thereof) including, without limitation, any outstanding
Permitted Obligations;

®) Second, the liguidator shall satisfy all of the Company’s debts and’
liabilities to Members (whether by payment or the reasonable provision for payment thereof);
and

(©) Third, all remaining assets, if any, shall be distributed to the
Members in accordance with Section 3.1. -

Section 6.3  Termination. The Company shall terminate when all of the assets
of the Company, after payment of or due provision for all debts, liabilities and obligations of the
Company, shall have been distributed in the manner provided for in this Article VI, and the
Certificate of the Company shall have been canceled in the manner required by the Act.

ARTICLE VII
VALUATION

Section 7.1  Valuation. For purposes of this Agreement, the value of any

property contributed by or distributed to any Member shall be valued as specified in the
Settlement Agreement, or, if not so specified, as determined by the Board of Managers.

14
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ARTICLE VIII
CERTIFICATION OF MEMBERSHIP INTERESTS

Section 8.1  Membership Interest. The membership interests in the Company
shall not be certificated; provided that the Board of Managers may approve a form of certificate
and issue the same in its discretion.

ARTICLE IX
BOOKS OF ACCOUNT; MEETINGS

Section 9.1  Books. Subject to the Services Agreement, the Board of Managers
will maintain on behalf of the Company complete and accurate books of account of the
Company’s affairs at the Company’s principal office, which books will be open to inspection by
‘any Member (or such Member’s authorized representative) or Monsanto at any time during
ordinary business hours and shall be maintained in accordance with the Act.

Section 9.2  Fiscal Year. The fiscal year of the Company shall end on
December 31 of each year,

Section 9.3 Tax Allocation and Reports. (a) The income, gains, losses,
deductions and credits of the Company will be allocated, for federal, state and local income tax
purposes, among the Members in accordance with the allocation of such income, gains, losses,
deductions and credits among the Members for computing their Capital Accounts, except as
otherwise provided in the Code or other applicable law.

(b) In accordance with Section 704(c) of the Code and the Treasury
Regulations thereunder, income, gain, loss, deduction and expense with respect to any property
contributed to the capital of the Company shall, solely for tax purposes, be allocated among the
Members so as to take account of any variation between the adjusted basis of such property to
the Company for federal income tax purposes and its fair market value at the time of
contribution.

(c)  Within 120 days after the end of each fiscal year, the Tax Matters
Partner (as defined below) shall cause the Company to furnish each Member and Monsanto with
a copy of the Company’s tax return and form K-1 for such fiscal year, unless Company files as
part of a consolidated return.

(@) The Company hereby designates the Sole Member to act as the
“Tax Matters Partner” (as defined in Section 6231(a)(7) of the Code) in accordance with
Sections 6221 through 6233 of the Code.

(e) If and for so long as the Cormpany has only one Member, the
Company shall make an election on IRS Form 8832 to be treated as a domestic entity with a
single owner electing to be disregarded as a separate entity.

® Within 75 days after the end of each fiscal year, the Company shall
deliver, or cause to be delivered, to Monsanto unaudited financial statements of the Company
which shall include a balance sheet, an income statement and a statement of cash flows.
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ARTICLE X
MISCELLANEQUS

Section 10.1 Amendments. Subject to Section 1.5 of this Agreement, this
Agreement may be amended or modified and any provision hereof may be waived by the
affirmative vote of Members holding a majority of the Percentage Interests; provided, however,
that any amendment or modification reducing disproportionately a Member’s Percentage Interest
or other interest in the profits or losses or in distributions or increasing such Member’s capital
contribution shall be effective only with such Member’s consent.

Section 10.2 Successors. Except as otherwise provided herein, this Agreement
will inure to the benefit of and be binding upon the Members and their respective legal
representatives, heirs, successors and permitted assigns.

Section 10.3 Governing Taw: Severability. The Agreement will be construed in
accordance with the laws of the State of Delaware, and, to the maximum extent possible, in such
manner as to comply with the terms and conditions of the Act. If it is determined by a court of
competent jurisdiction that any provision of this Agreement is invalid under applicable law, such
provision will be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of this Agreement.

Section 10.4 Notices. All notices, demands and other communications to be
given and delivered under or by reason of provisions under this Agreement shall be in writing
and shall be deemed to have been given when personally delivered, mailed by first class mail
(postage prepaid and return receipt requested), sent by telecopy or sent by reputable overnight
courier service (charges prepaid) to the addresses or telecopy numbers set forth in Schedule 1
hereto or to such other addresses or telecopy numbers as have been supplied in writing to the
Company.

Section 10.5 Complete Agreement; Headings, Counterparts. This Agreement
terminates and supersedes all other agreements concerning the subject matter hereof previously
entered into among any of the parties. Descriptive headings are for convenience only and will
not control or affect the meaning or construction of any provision of this Agreement. Wherever
from the context it appears appropriate, each term stated in either the singular or the plural shall
include the singular and the plural, and pronouns stated in either the masculine, feminine or the
neuter gender shall include the masculine, the feminine and the neuter. This Agreement may be
executed in any number of counterparts, any one of which need not contain the signatures of
more than one party, but all such counterparts together will constitute one agreement.

Section 10.6 Partition. = Except as otherwise expressly provided in this
Agreement, to the fullest extent permitted by law, each Member hereby irrevocably waives any
right or power that such Member might have to cause the Company or any of its assets to be
partitioned, to cause the appointment of a receiver for all or any portion of the assets of the
Company as a result of the actual or potential insolvency of the Company, to compel any sale of
all or any portion of the assets of the Company pursuant to any applicable law or to file a
complaint or to institute any proceeding at law or in equity to cause the dissolution, liquidation,
winding up or termination of the Company. No Member shall have any interest in any specific
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assets of the Company, and no Member shall have the status of a creditor with respect to any
distribution pursvant to Section 3.1 hereof. The interest of the Members in the Company is
personal property.

Section 10.7 Benefits of Agreement; No Third-Party Rights: Monsanto as a
Party. None of the provisions of this Agreement shall be for the benefit of or enforceable by any
creditor of the Company or by any creditor of any Member. Nothing in this Agreement shall be
deemed to create any right in any Person (except as otherwise provided in Section 4.2) not a
party hereto, and this Agreement shall not be construed in any respect to be a contract in whole
or in part for the benefit of any third Person. Monsanto shall be a party to this Agreement solely
for purposes of Sections 1.5, 4.1(d), 5.1(a), 5.3, 5.4, 9.1, 9.3(c) and 10.1 of this Agreement.

Section 10.8 Binding Agreement. Notwithstanding any other provision of this
Agreement, each Member agrees that this Agreement constitutes a legal, valid and binding
agreement of the Member.

Section 10.9 No Strict Construction. In the event an ambiguity or question of
intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the
Persons (if more than one) then parties hereto, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the anthorship of any of the provisions of this
Agreement.

Section 10.10 Attorneys’ Fees and Disbursements. If the Company or any
Member engages an attorney in connection with any action or proceeding (including arbitration)
to enforce or construe this Agreement or their rights or obligations under limited liability
company law, the prevailing party in such action or proceeding shall be entitled to recover its
reasonable attorneys’ fees and disbursements. In the event different parties are the prevailing
parties on different issues, the attorneys’ fees and disbursements shall be apportioned in
proportion to the value of the issues decided for and against the parties.

Section 10.11 Effectiveness. Pursuant to Section 18-201(d) of the Act, this
Agreement shall be effective as of 12:01 am., New York time, on the Effective Date of the Plan,
as defined in the Settlement Agreement.

% ok ok ok ok ok ok kR
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IN WITNESS WHEREOF, the Sole Member hereto has caused this Agreement to
be signed as of the date first above written.

Solutia Inc.

By:

Name:

Its:

Monsanto Company

By:

Name:

Its:

SFCLLC

By:

Name:

Its:
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APPENDIX A

DEFINITIONS

When used in this Agreement, the following terms not otherwise defined herein have the
following meanings:

“Act” has the meaning set forth in Section 1.1.

“Affiliate” means, with respect to any Person, any other Person directly or
indirectly Controlling or Controlled by or under direct or indirect common Control with such
Person.

“Agreement” has the meaning set forth in the preamble to this Agreement.

“Assignee” means person or entity to whom a Company interest has been
transferred in a Transfer, unless and until such person or entity becomes a Member with respect
to such Company interest.

“Book_Value” means, with respect to any Company property, the Company’s
adjusted basis for federal income tax purposes, except that the initial Book Value of any property
contributed by a Member to the Company shall be the value of such property on the date of such
contribution, as agreed by the Board of Managers and the Member contributing the property, and
the Book Value of any Company property shall be adjusted pursuant to Treasury Regulation
Section 1.704-1(b)(2)(iv)(e) (in connection with a distribution of such property) or (f) (in
connection with a revaluation of Capital Accounts).

“Board of Managers™ has the meaning set forth in Section 4.1(a).

“Capital Account™ has the meaning set forth in Section 2.1.
“Certificate has the meaning set forth in Section 1.1.

“Code” means the Internal Revenue Code of 1986, as amended from time to time,
and the regulations promulgated thereunder.

“Company” has the meaning set forth in Section 1.1.

“Control” means the possession, directly or indirectly, or the power to direct or
cause the direction of the management or policies of a Person, whether through the ownership of
voting securities or general partnership or managing member interests, by contract or otherwise.
“Controlling” and “Controlled” shall have correlative meanings. Without limiting the generality
of the foregoing, a Person shall be deemed to Control any other Person in which it owns, directly
or indirectly, a majority of the ownership interests.

“Deposited Property” means the contribution, in the form of cash and/or interest
bearing demand promissory notes and any other property transferred to the Company pursuant to
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the terms and conditions of the Settlement Agreement, and all Profits and other proceeds thereof
@if any).

“Event of Withdrawal” means the death or dissolution of a Member.

“Governmental Authority” means the government of the United States of
America, any other nation or any political subdivision thereof, whether state or local, and any
agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government.

“Independent Manager” means a natural person who is not at the time of initial
appointment as a manager or at any time while serving as a manager of the Company and has not
been at any time during the five (5) years preceding such initial appointment:

(@) a stockholder, officer, trustee, employee, partner, member, attorney or counsel of
the Company, any Member or any Affiliate of either of them;

(b)  a creditor, customer, supplier, or other person who derives any of its purchases or
revenues from its activities with the Member, the Company or any Affiliate of
either of them,;

(©) a Person Controlling or under common Control with any Person excluded from
serving as Independent Director under clause (a) or (b) above; or

(@ a member of the immediate family by blood or marriage of any Person excluded
from serving as Independent Manager uinder clause (a) or (b) above.

A natural person who satisfies the foregoing definition other than subparagraph (b) shall not be
disqualified from serving as an Independent Manager of the Company if such individual is an
Independent Manager provided by a nationally-recognized company that provides professional
independent managers (a “Professional Independent Manager™) and other corporate services in
the ordinary course of its business. A natural person who otherwise satisfies the foregoing
definition other than subparagraph (a) by reason of being an independent manager of a “special
purpose entity” affiliated with the Company shall not be disqualified from serving as an
Independent Manager of the Company if either (i) such individual is a Professional Independent
Manager or (ii) the fees that such individval eamns from serving as independent manager of
Affiliates of the Company in any given year constitute in the aggregate less than five percent
(5%) of such individual’s annual income for that year. Notwithstanding the immediately
preceding sentence, an Independent Manager may not simultaneously serve as an Independent
Manager of the Company and an independent manager of a special purpose entity that owns a
direct or indirect equity interest in the Company or a direct or indirect interest in any co-
borrower with the Company. For purposes of this paragraph, a “special purpose entity” is an
entity, whose organizational documents contain restrictions on its activities and impose
requirements intended to preserve such entity’s separateness that are substantially similar to the
Special Purpose Provisions of this Agreement.
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“Independent Manager Agreement” means the Independent Manager Agreement
attached hereto as Schedule 2.

“Insolvency Law” means any federal or state bankruptcy, insolvency or similar
law. .

“Losses” for any period means all items of Company loss, deduction and expense
for such period determined according to Section 2.2 of this Agreement.

“Majority in Interest” means a majority of Percentage Interests of all Members.

“Material Action” means to institute proceedings to have the Company be
adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy or insolvency
proceedings against the Company or file a petition seeking, or consent to, reorganization or relief
with respect to the Company under any applicable federal or state Law relating to bankruptey, or
consent fo the appointment of a receiver, liguidator, assignee, trustee, sequestrator (or other
similar official) of the Company or a substantial part of its property, or make any assignment for
the benefit of creditors of the Company, or admit in writing the Company’s inability to pay its
debts generally as they become due, or, to the fullest extent permitted by Law, take action in
furtherance of any such action, or dissolve or liquidate the Company, or create any partnership,
joint venture or subsidiary, or convey, sell, lease, transfer, encumber or otherwise dispose of the
Deposited Property (except as expressly permitted by the Settlement Agreement), or take any of
the actions described in Section 4.1(c) of this Agreement or enter into any transaction not
expressly permitted by the Settlement Agreement.

“Member” means a Member, an Assignee and, solely for the purposes of Section
4.2, a Terminated Member.

“Monsanto” means the Monsanto Company, a Delaware corporation.

“Officer’s Certificate” means a certificate signed by any officer of the Company
who is authorized to act for the Company in matters relating to the Company.

“Percentage Interest” means, in respect of each Member, such Member’s interest
in the income, gains, losses, deductions and expenses of the Company as set forth on Schedule 1.

“Permitted Obligations” means any and all obligations expressly permitted to be
undertaken by the Company pursuant to the Settlement Agreement.

“Person” means any individnal, corporation, partnership, joint venture, limited
liability company, limited lability partnership, association, joint-stock company, trust,
unincorporated organization, or other organization, whether or not a legal entity, and any
governmental authority.

“Profits” for any period means all items of Company income and gain for such
period determined according to Section 2.2.

“Registered Agent” has the meaning given to it in Section 1.7 of this Agreement.
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“Services Agreement” means the Services Agreement dated as of | I, 2007
between Solutia Inc. and the Company.

“Settlement Agreement” means the Setflement Agreement, dated as of | 1,
2007, between Solutia Inc., Monsanto Company and the Company, a copy of which is attached
hereto as Exhibit A, as the same may be amended from time to time.

“Sole Member” means Solutia.
“Solutia” means Solutia Inc., a Delaware corporation.

“Terminated Member” means a person who has ceased to be a Member pursuant
to Section 5.5,

“Transfer” has the meaning set forth in Section 5.1.

B. Rules_of Construction. Definitions in this Agreement apply equally to
both the singular and plural forms of the defined terms. The words “include” and “including”
shall be deemed to be followed by the phrase “without limitation”, except when used in the
computation of time periods. The terms “herein,” “hereof” and “hereunder” and other words of
similar import refer to this Agreement as a whole and not to any particular Section, paragraph or
subdivision. The Section titles appear as a matter of convenience only and shall not affect the
interpretation of this Agreement. All Article, Section, paragraph, clause, Exhibit or Schedule
references not atiributed to a particular document or the Act shall be references to such parts of
this Agreement. Capitalized terms used but not defined herein shall have the meaning ascribed
thereto in the Settlement Agreement.
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SCHEDULE 1
MEMBER AND MANAGER INFORMATION
_ CAPITAL PERCENTAGE
MEMBER(S) CONTRIBUTION INTEREST
Solutia Inc. $100 100%
Managers
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SCHEDULE 2
FORM OF INDEPENDENT MANAGER AGREEMENT

SFCLLC
[ADDRESS]

Re: Independent Manager Agreement of SFC LLC

Y.adies and Gentlemen:

For good and valuable consideration, the undersigned person, who has been
designated as an Independent Manager (the “Independent Manager”) of SFC LLC, a Delaware
limited liability company (the “Company”), in accordance with the Limited Liability Company
Agreement of the Company, dated as of [DATE], 2007, as it may be amended or restated from
time to time (the “Company Agreement™), hereby agrees as follows:

The Independent Manager accepts the rights and obligations of an Independent
Manager (as defined in the Company Agreement) under the Company Agreement and agrees to
perform and discharge such person’s duties and obligations as an Independent Manager under
the Company Agreement, and further agrees that such rights, authorities, duties and obligations
under the Company Agreement shall continue until such person’s successor as an Independent
Manager is designated or until such person’s death, incompetency, resignation or removal as an
Independent Manager in accordance with the Company Agreement. The Independent Manager
agrees and acknowledges that it has been designated as a “manager” of the Company within the
meaning of the Delaware Limited Liability Company Act.

Until two years and one day after all Permitted Obligation have been fully and
finally satisfied, the Independent Manager agrees not, and not to join or cooperate with, or
encourage, any Person, to acquiesce, petition, or otherwise involve or cause the Company to
invoke the process of any court or governmental authority for the purpose of commencing or
sustaining a case agatnst the Company under any federal or state bankruptcy, insolvency or
similar law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other
similar official of the Company or any substantial part of the property of the Company, or
ordering the winding up or liquidation of the affairs of the Company.

From time to time the Independent Manager will receive or otherwise obtain from
the Company, in connection with its duties as a Manager, certain information that is non-public,
confidential or proprietary in nature (the “Confidential Information™). The Independent Manager
agrees to (i) not use any of the Confidential Information except in connection with fulfilling the
duties of a Manager of the Company, and (ii) use reasonable best efforts to prevent the disclosure
of the Confidential Information to any person other than as otherwise required by applicable law.
This agreement regarding the Confidential Information is not applicable to any Confidential
Information that (i) is or becomes generally available to the public through no fault or action on
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the part of the Independent Manager, or the Independent Manager’s employees, agents, counsel
or accountants or (ii) is or becomes available to the Independent Manager on a non-confidential
basis from a source other than the Company or any of its affiliates. In the event the Independent
Manager is required to disclose the Confidential Information, it will request confidential
treatment thereof and prov1de the Company with written notice of, and all opportunity to contest,
the proposed disclosure prior to the disclosure.

THIS MANAGER AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE,
AND ALL RIGHTS AND REMEDIES SHALL BE GOVERNED BY SUCH LAWS
WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS.

# ok %k ok ok ok ok ok ¥

IN WITNESS WHEREOF, the Independent Manager has executed this
Independent Manager Agreement as of the day and year first above written.

Name:
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EXHIBIT A

SETTLEMENT AGREEMENT
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EXHIBIT P
TO MONSANTO SETTLEMENT
AGREEMENT
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FORM OF:

SOLUTIA RETIREE WELFARE TRUST

CLI-1416771v2
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TRUST AGREEMENT

AGREEMENT AND INDENTURE OF TRUST, made as of the Effective Date (as
defined herein), by and between Solutia Inc. and any of its successors, including, without
limitation, Reorganized Solutia (as defined in the Agreement (as defined herein)) (“Solutia”) and
Marshall & Iisley Trust Company N.A., a national association organized and existing under the
laws of the State of Wisconsin (the “Trustee”);

WHEREAS, Solutia and its debtor affiliates are in proceedings under chapter 11 of the
Bankruptcy Code, 11 U.S.C. §§ 101 et. seq., filed on December 16, 2003 in the United States
Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) in Jointly
Administered Case No. 03-17949 (PCB) (the “Bankruptcy Case™); and

WHEREAS, Solutia, Monsanto Company, the Official Committee of Solutia’s Unsecured
Creditors and the Official Committee of Retirees appointed by the Court in the Bankruptcy Case
(the “1114 Committee™), acting on behalf of the Retirees (as defined in the Agreement) have
entered into the First Amended and Restated Retiree Settlement Agreement dated July 10, 2007,
(the “Agreement” attached hereto as Exhibit A) requiring that the Solutia Retiree Welfare Trust
(“Trust”) will be established as of the Effective Date (as defined below);

WHEREAS, Solutia has agreed with the 1114 Committee and the other parties to the
Agreement to make certain contributions to the Trust to finance certain retiree welfare benefits;

WHEREAS, Solutia and the 1114 Committee desire that the Trustee hold and administer
the Trust Fund, and the Trustee is willing to hold and administer such Trust Fund, pursuant to the
terms of this Agreement and Indenture of Trust;

WHEREAS, it is intended that this Trust shall qualify as a tax exempt voluntary
employees’ beneficiary association under Section 501(c)(9) of the Internal Revenue Code of
1986, as amended (the “Code™);

WHEREAS, Solutia intends to implement the Solutia 2007 Retiree Welfare Plan (the
#2007 Plan™); and

WHEREAS, by Order dated ___, the Bankruptcy Court approved the Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained herein, the parties hereby establish this Trust upon the following terms and conditions:

ARTICLE
CREATION OF TRUST AND PURPOSE

1. There is hereby created and established the Trust. The Trust shall be initially located in
Missouri, and shall have such address as the Trustee shall establish from time to time.
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2. The purposes of the Trust, subject to and in accordance with the Agreement, are to (i)
provide reimbursement to Solutia for OPEB (as defined in the Agreement) for Pre-Spin
and Post-Spin Retirees (as both are defined in the Agreement); (ii) reimburse the Retiree
Liasion Committee (as defined in the Agreement) for certain expenses; (iii) in the event
that no Pre-Spin Retirees are participating in the 2007 Plan and fewer than 100 Post-Spin
Retirees are participating in the 2007 Plan, to reimburse Solutia for OPEB for Post-Spin
Retirees and provide medical and other welfare benefits to Solutia’s active employees;

* (iv) to provide OPEB for Pre-Spin and Post-Spin Retirees in the event that Solutia is no
longer in existence or unable to provide such benefits and (v) pay the reasonable fees and
expenses of the Trust, including, without limitation, the reasonable fees and expenses of
the Trustee, the Investment Manager(s) (as defined herein) and the Independent Fiduciary
(as defined herein). It is intended that this Trust shall qualify as a tax exempt voluntary
employees’ beneficiary association under section 501(c)(9) of the Code, and this
Agreement and the Trust Fund thereunder are intended to meet all requirements of
section 501(a) of the Code.

ARTICLE 11
ACCEPTANCE OF TRUST

1. The Trustee hereby accepts the Trust hereby created and covenants to hold all cash and
other property which it may receive hereunder upon the terms of and in accordance with
the conditions hereinafier set forth.

ARTICLE 1
DEFINITIONS

1. The following words and phrases shall have the meaning set forth below:

(a)  Effective Date: The “Effective Date” as defined in Solutia’s confirmed plan of
reorganization.

(b)  Independent Fiduciary: The entity appointed from time to time by Solutia and
serving pursuant to Section 1 of Article XII and a written agreement with Solutia
(indtially, the “Independent Fiduciary Agreement™).

(©) Investment Manager: Investment Manager has the meaning set forth in Section
3(38) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA™).

(d)  Participant(s): Persons who (i) are Retirees, as defined in the Agreement; and (ii)
are eligible for health and medical benefits under the 2007 Plan, or due to
disability are eligible for health and medical benefits under another Solutia
welfare benefit plan.

(€}  Permitted Investments: Subject to the requirements of ERISA and the Code,
Permitted Investments shall be short-term, well-diversified, high quality
investment instruments, with a primary objective of capital preservation,
including one or more of (i) interest bearing accounts with a commercial bank
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having at least $10 billion in assets (“Qualified Financial Institution™); (ii) direct
and indirect obligations of the United States; (iii) obligations for which the full
faith and credit of the United States is pledged to provide for the payment of
principal and interest; (iv) commercial paper rated in one of the four highest debt
rating categories of Moody’s Investor Services, Inc. and Standard & Poor’s
Corporation (without regard to gradation); (v) certificates of deposit issued by
Qualified Financial Institutions; (vi) bankers’ acceptances issued by Qualified
Financial Institutions; (vii) repurchase agreements with Qualified Financial
Institutions; (viii) floating rate notes rated at least AA; (ix) tax exempt municipal
bonds and notes rated at least AA; and (x) money market funds. With respect to
each of these investments, Trustee may invest in such accounts, instruments, or
funds that are affiliated with or maintained by Trustee or its affiliates, provided
the Trustee continues to meet the definition of a Qualified Financial Institution
and provided such investment is consistent with ERISA and the Code, including
applicable guidance interpreting ERISA and the Code.

® Retiree Liaison Expenses: Reasonable, actual, out-of-pocket expenses incurred
by the Retiree Liaison Committee (as defined in the 2007 Plan and Agreement) in
the performance of its duties, not to exceed $3,000, in the aggregate, in any
calendar year.

(2 Trustee: Marshall & Isley Trust Company N.A., and any other bank, trust
company or other financial institution appointed by Solutia to serve as Trustee.

h) Trust Fund: The Contributions held by the Trustee hereunder and the proceeds of
the sales of the Shares, increased by investment earnings and dividends thereon
and reduced by investment losses thereon, reasonable administration expenses,
reimbursements to Solutia and reimbursements to the Retiree Liaison Committee,
as permitted under this Trust, the Agreement and the 2007 Plan.

ARTICLE IV
CONTRIBUTIONS AND FUNDING

1. Contributions: The Trust Fund shall be funded by two, one-time contributions from
Solutia, and both such contributions shall be irrevocable (collectively, the
“Contributions™). The first contribution shall be a cash contribution of $175,000,000
(“Cash Contribution™”) and shall be made on the Effective Date. The second contribution
shall be a contribution of the common stock of Reorganized Solutia (as defined in the
Agreement), in an amount determined under the Agreement (“Shares™), or the proceeds
thereof, and shall be made at the time provided for in the Agreement.

2. Sub-Accounts: The Trust Fund shall hold the Cash Contribution in a sub-account (“Sub-
Account 1”) and the Shares, the proceeds of any sales of Shares and dividends thereon in
a different sub-account (“Sub-Account 27).

3. Funding Policy: The Trustee and the Independent Fiduciary shall follow the funding
policy established by the Agreement so that the Trust shall be funded in a manner
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consistent with the terms of this Trust, the Agreement, ERISA and any other applicable
laws and regulations. The funding policy shall provide for the Contributions
described above, and the Trustee shall manage Sub-Account 1 consistent with the
Permitted Investments, shall follow the Independent Fiduciary’s direction with
respect to the Shares in Sub-Account 2 and shall invest the proceeds of the sales of
Shares and any dividends in Sub-Account 2 in Permitted Investments. The
Independent Fiduciary shall manage the Shares in Sub-Account 2 consistent with
the Independent Fiduciary Agreement and shall have no authority or duties with
respect to the management of the Cash Contribution or the proceeds of the sale of
Shares or dividends. In following such funding policy, the Trustee shall exercise
its investment discretion so as to provide sufficient cash assets, consistent with the
contribution and investment restrictions adopted under this Trust and the
Agreement, as necessary to meet the liquidity requirements for the administration
of the Trust.

4. Diversification: Any Investment Manager appointed hereunder (including Trustee) shall
exercise its fiduciary responsibilities with respect to the assets of the Trust, including
(without limitation) any responsibility of diversification to the extent imposed by ERISA
and in accordance with ERISA, as if the portion of the Trust Fund under its management
constituted the entirety of the assets of the Trust. The Trustee, or some other fiduciary
named by it, shall be responsible for the overall diversification of Sub-Account 1 and the
proceeds of any sales of the Shares or dividends in Sub-Account 2, to the extent assets
are subject to the diversification requirement. Notwithstanding the foregoing, the
Independent Fiduciary (or some other fiduciary named by Solutia) shall be
responsible for deciding whether and when to sell the Shares in order to comply
with ERISA’s diversification requirements related to Sub-Account 2, to the extent
those assets are subject to the diversification requirement.

5. No Reversion or Prohibited Inurement: No part of the Trust Fund shall revert to or inure
to the benefit of any organization or individual other than through the reimbursement of
OPEB to Solutia, payment of Retiree Liaison Expenses, payment of benefits under the
2007 Plan in the event that Solutia has been dissolved or is otherwise unable to request
reimbursement of OPEB, other payments provided for in this Trust, the 2007 Plan and the
Agreement and reasonable administration expenses of the Trust, as permitted under the
terms of the 2007 Plan, the Agreement and Trust.

ARTICLEV
REIMBURSEMENTS

1. Sub-Account I: Every two weeks, during the first twelve (12) months following the
Effective Date, the Trustee shall, upon request from Solutia, reimburse Sohutia from Sub-
Account 1 of the Trust in an amount equal to 100% of the actual out-of pocket costs,
including all administrative costs, net of, among other things, Medicare reimbursements
and Pre-Spin Retirees’ (as defined in the Agreement) medical expense contributions
(collectively, “Net Costs™), for providing OPEB to Pre-Spin Retirees. Every two weeks
thereafier, the Trustee shall, upon request by Solutia, reimburse Solutia from Sub-
Account 1 of the Trust in an amount equal to 90% of the actual out-of pocket costs,
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incloding all administrative costs, net of Net Costs, for providing OPEB to Pre-Spin
Retirees, until the funds in Sub-Account 1 have been exhausted.

2. Sub-Account 2: Every two weeks following the Effective Date (or, if later, the sale of the
Shares), the Trustee shall, upon request from Solutia, reimburse Solutia from Sub-
Account 2 of the Trust in an amount equal to 100% of its actual out-of-pocket costs,
including all administrative costs, net of, among other things, Medicare reimbursements
and Pre-Spin Retiree and Post-Spin Retiree (as defined in the Agreement) medical
expense contributions; for providing OPEB to Pre-Spin Retirees and Post-Spin Retirees
following the Effective Date until the funds in Sub-Account 2 are exhausted; provided
that Solutia may seek reimbursements from Sub-Account 2 only when cash or other
securities or investments constituting Permitted Investments are available in Sub-Account
2, and; provided further that to the extent that Solutia has not been reimbursed from Sub-
Account 1 for the same cost or expenses, the funds in Sub-Account 2 shall be used to
reimburse Solutia for such current costs and expenses and shall be reserved in the
following proportion: (a) 58% of all amounts in Sub-Account 2 for Pre-Spin Retirees;
and (b) 42% of all amounts in Sub-Account 2 for Post-Spin Retirees.

3. Amount of Reimbursements: Solutia shall be solely responsible, subject to the 2007 Plan
and the Agreement, for determining the amount of reimbursements from Sub-Account 1
and Sub-Account 2. Solutia’s requests to the Trustee for reimbursement shall be
sufficiently detailed to reflect the type of retiree (Pre-Spin Retiree or Post-Spin Retiree)
and the sub-account from which reimbursement is requested. Solutia shall neither
request nor be entitled to reimbursement from the Trustee for reduced compensation paid
to disabled employees or for other benefits not designated by the Agreement for
reimbursement.

4. Timing of Payments: Within 10 days of the receipt of a reimbursement request from
Solutia, the Trustee shall pay the requested amount to Solutia.

5. Payment of Retiree Liaison Expenses: Any expenses incurred by the Retiree Liaison
Committee shall be submitted to the Trustee within 30 days of the incurrence of such
expense. Such reasonable expenses shall be paid by the Trustee within 10 days of
receipt, subject to the $3,000 annual, aggregate cap on such expenses.

ARTICLE VI
TRUSTEE

1. General Duties of Trustee:

(a) The Trustee shall hold, manage, invest and reinvest the Trust Fund, collect the
income thereof and make payments therefrom, all as herein provided. The
Trustee shall be responsible only for funds actually received by it and shall have
no duty or authority to compute or to bring any action or proceedings to enforce
the collection of any contribution to the Trust Fund. The Trustee does not
guarantee the solvency of the Trust Fund.

®) The Trustee shall discharge its duties solely in the interest of the Participants, and
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G) For the exclusive purposes stated in Article I of this Trust;

(i)  With the care, skill, prudence and diligence under the circumstances then
prevailing that a prudent person acting in a like capacity and familiar with
such matters would use in the conduct of an enterprise of a like character
and with like aims;

(iii)  In accordance with the investment and funding policy established by the
Agreement for the Trustee and Independent Fiduciary, as provided in this
Trust, and any changes thereof from time to time; and

(iv)  In accordance with this Trust Agreement and the Agreement in so far as it
is consistent with ERISA.

2. Investment Powers of Trustee: With respect to the Trust Fund, the Trustee is authorized
and empowered, in its sole discretion but in accordance with the funding policy and, with
respect to the Shares, the instructions of the Independent Fiduciary:

(a) To invest and reinvest the funds received hereunder, and any accretions thereto,
without distinction between principal and income in the Shares which the Trust
receives as part of the Contributions and the Permitted Investments. To the extent
forther diversification is required by ERISA or the Code, the Trustee may invest
and reinvest in such securities or in such other property, real or personal,
wherever situated, whether or not income producing, including but not limited to
insurance policies, stock, common or preferred, interests in regulated investment
companies including regulated investment companies for which the Trustee or an
affiliate of the Trustee receives compensation for providing custodial transfer
agency, investment advisory or other services (although interests in such
regulated investment companies are not bank deposits and are not insured by,
guaranteed by, obligations of, or otherwise supported by the U.S. Government,
the Federal Deposit Insurance Corporation ("FDIC"), or any bank or government
entity), common or collective investment funds, including any such fund that is
maintained by Trustee, bonds and mortgages, and other evidences of indebtedness
(including debt securities underwritten by the Trustee or any of its affiliates,
whether individually or as a member of a divided or undivided syndicate to the
extent such investment is exempt from the prohibited transaction rules of ERISA
and the Code), and deposits in a bank or other financial institution under state or
Federal supervision, including the Trustee's banking department, which bear a
reasonable rate of interest. In making such investments, if such investments are
required by ERISA or the Code, the Trustee shall not be restricted by any state
law or statute designating investments eligible for trust funds; provided, however,
that investments shall be so diversified as to minimize the risk of large losses
unless (1) under the circumstances it is clearly prudent not to do so, or (2) such
assets constitute qualifying emaployer real property or qualifying employer
securities that comply with ERISA.
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b) During the period, if any, when any part of all of the assets held hereunder
comprise part of any collective or common trust fund, such assets shall be subject
to all of the provisions of the Declaration of Trusts of such collective or common
trust funds, as amended from time to time, which are hereby made a part of this
Agreement and incorporated herein by reference thereto as though the same were
set forth in full herein;

(©) To hold uninvested, from time to time, without liability for interest thereon, such
amounts as are necessary for the cash requirements of the Trust under a funding
policy adopted by the Trustee, and to keep such portion of the Trust Fund in cash
or cash balances as the Trustee may from time to time deem to be in the best
interests of the Trust Fund, without liability for interest thereon, notwithstanding
that the Trustee or its affiliate may accrue interest on such cash balances;

(d)  To invest all or part of the Trust Fund in interest-bearing deposits with the
Trustee, or with a bank or similar financial institution related to Trustee whether
or not such bank or other institution is a fiduciary with respect to the 2007 Plan,
including but not limited to investments in time deposits, savings deposits,
certificates of deposit or time accounts which bear a reasonable interest rate, and
to utilize a general disbursement account, i.e., in the form of a demand deposit
and/or time deposit account with a bank or similar financial institution whether
related to Trustee or unaffiliated with Trustee, for distributions from the Trust,
without incurring any liability for payment of interest thereon, notwithstanding
the Trustee's receipt of income with respect to float involving the disbursement
account, provided that such interest-bearing deposits constitute Permitted
Investments;

©) To hold assets of the Trust Fund in cash or equivalents, government securities, or
straight debt securities in varying proportions when and for so long as, in the
opinion of the Trustee, prevailing market and economic considerations indicate
that it is in the best interest of the Participants to do so, provided that such
investments are Permitted Investments;

® To exercise investment discretion under this Section in a restricted manner, due to
the liquidity needs of the Trust consistent with the funding policy and liquidity
needs of the Trust.

All amounts paid, distributed or otherwise transferred by check, automatic clearing house
("ACH") transaction, or federal wire transaction from the Trust's account are transferred to and
drawn on an omnibus checking account in the Trustee’s name. The Trustee will retain as
compensation for services provided to the Trust any interest on amounts in the Trustee’s
omnibus account that is earned while certain transactions are pending. These amounts may
include funds that are awaiting investment as well as funds that have been disbursed from
investments pending the payee's presentment for payment.

With respect to funds awaiting investment, such funds are generally received by the
Trustee and contributed to the Trust on the same date. Funds shall not be held in the Trustee’s
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omnibus account for more than three business days without additional notice. With respect to
funds that have been disbursed from the Trust to fund a lump sum or other non-periodic
payment, funds are moved from the Trust to the Trustee’s omnibus account for payment on the
same date that the check is issued and mailed to the payee. With respect to funds that have been
disbursed from the Trust to fund a regular periodic distribution, a check is mailed to the payee
approximately three business days before the date on the check, and amounts to fund that
payment are not moved out of the Trust to the Trustee’s omnibus account until the date on the
check. '

Earnings on amounts held in the Trustee’s omnibus account are generally at institutional
money market rates. Additional detail regarding the circumstances in which the Trustee may
earn interest on pending transactions is available from the Trustee upon request.

3. Administrative Powers of Trustee: The Trustee shall be authorized and empowered, in its
discretion, to exercise any and all of the following rights, powers and privileges with
respect to the Trust Fund and, with respect to the Shares, to carry out the directions of the
Independent Fiduciary:

(a) Subject to 2(a) above, to purchase, or subscribe for, any securities or other
property constituting Permitted Investments or the Shares to be received as part of
the Contributions and to retain the same in trust;

(b)  To sell, convey, transfer or otherwise dispose of any such securities or other
property, by private contract or at public auction, for cash or credit or
combination thereof, without notice or advertisement. No person dealing with the
Trustee shall be bound to see to the application of the purchase money or to
inquire into the validity, expediency, or propriety of any such sale or other
disposition.

(c) To exchange, mortgage, or lease any such property on such terms and conditions
as it may deem appropriate.

(d)  To grant or take options for any duration to purchase any such property, whether
personal or real.

(e) To cause any securities or other property to be registered in its own name or in the
name of one or more of its nominees or a nominee or nominees of any national
registered securities depository which it has selected and to hold any investment
in bearer or other negotiable form, provided that the books and records of the
Trustee at all times show that such investments are part of the Trust Fund. In
compliance herewith, the Trustee may give to any registrar, transfer agent, or
insurer, including but not limited to corporations, state, or Federal authorities or
agents, any bond or other guarantee which may be required, provided that the
Trustee shall be exempt to the maximum extent permissible by applicable law
from any need to post abond. Any registrar, transfer agent, or insurer shall be
indemnified by the Trustee and held harmless from any action either at law or in
equity for acting upon or in compliance with the instructions received in writing
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from the Trustee, unless the damages, lability, costs, expenses or claims arise
from the other party’s negligence or willful misconduct.

® To vote upon any stocks, bonds or other securities; to give general or special
proxies or powers of attorney with or without power of substitution; to exercise
any conversion privileges, subscription rights, or other options, and to make any
payments incidental thereto; to oppose or to consent to, or otherwise participate
in, corporate reorganizations or other changes affecting corporate securities, to
delegate discretionary powers, and to pay any assessments or charges in
connection therewith; and generally to exercise any of the powers of an owner
with respect to stocks, bonds, securities, or other properties held as part of the
Trust Fund; provided however, that the powers set forth in this paragraph shall
vest in Solutia or an Investment Manager appointed by Solutia to the extent that
they relate to any shares in a mutual fund if the Trustee, in its sole discretion,
determines that a conflict of interest may exist with respect to any particular
proxy or vote, and, with respect to the Shares, shall be subject to Article XII
hereof.

(® To settle, compromise, or submit to arbitration any claims, debts, or damage due
or owing to or from the Trust Fund, to commence or defend suits or legal or
administrative proceedings, and to represent the Trust Fund in all legal and
administrative proceedings, provided, however, the Trustee shall not be obligated
to take any action or to appear and participate in any action which would subject
it to expense or liability unless it is first indemnified in an amount and manner
satisfactory to it, or is furnished with funds sufficient, in its sole judgment, to
cover the same.

(h)  To borrow money for the purposes of the Trust from any person (other than the
Trustee in its individual capacity or other party in interest unless authorized by
ERISA or applicable individual or class prohibited transaction exemptions or
other guidance), and to pledge assets of the Trust Fund as security for repayment.

@ To employ suitable agents, advisors, accountants and counsel and to pay their
reasonable expenses and compensation.

G To deposit monies in federally insured savings accounts or certificates of deposits
in banks or savings and loan associations, including financial institutions
affiliated with Trustee.

(k)  To purchase shares of any registered mutual fund including any such fund from
which the Trustee or any affiliate thereof receives an investment management fee
or any other fee.

o To make, execute, acknowledge and deliver any and all documents of transfer and
conveyance and any and all other instruments that may be necessary or
appropriate to carry out the powers herein granted;
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In addition to the foregoing powers, the Trustee shall also have all of the powers, rights
and privileges conferred upon trustees by the fiduciary law of the State of Missouri to the extent
such law is not preempted by Federal law, and the power to do all acts, take all proceedings, and
execute all rights and privileges, although not specifically mentioned herein, as the Trustee may
deem necessary to administer the Trust Fund and to carry out the purposes of this Trust.

4. Authority of Trustee: Persons dealing with Trustee shall be under no obligation to see to
the proper application of any money paid or property delivered to Trustee or to inquire
into authority of Trustee as to any transaction.

5. Trustee’s Compensation and Expenses and Taxes: The Trustee shall be paid such
reasonable compensation as shall be agreed by Solutia and the Trustee. In addition, the
Trustee shall be reimbursed for any reasonable, direct out-of-pocket expenses it incurs in
administering the Trust, including reasonable counsel and accounting fees incurred by it
as Trustee but excluding the Trustee’s overhead, provided that the Trustee notifies
Solutia in advance to the extent practical prior to incurring any such expenses. Such
compensation and expenses shall be paid from the Trust Fund. All taxes of any kind and
all kinds whatsoever that may be levied or assessed under existing or future laws upon, or
in respect of, the Trust Fund or its income, shall be paid from the Trust Fund. To the
extent practical, prior to paying any such tax, Trustee shall notify Solutia that the tax has
been levied or assessed.

ARTICLE VII
DISTRIBUTIONS AND DISBURSEMENTS

1. The Trustee is authorized to disburse to itself from the Trust Fund its fees and to
reimburse itself for the reasonable costs incurred in the performance of'its duties, as well
as any claim for indemnity under this Trust Agreement. Payment of any such indemmity
claim, fees and reimbursements must be approved in advance by Solutia. The Trustee is
authorized to make disbursements from the fund to pay the fees and expenses of the
Independent Fiduciary(ies) and Investment Manager(s) in the performance of their duties
for the Trust, including the reimbursement (or direct payment) of the reasonable fees
incurred by them in engaging actuaries, consultants, attorneys, accountants and other
specialists reasonably necessary to assist in the performance of their duties hereunder.

2. The Trustee will make such payments from the Trust Fund to reimburse Solutia and the
Retiree Liaison Committee or make any payments of OPEB set forth in Article I, item 2.
To the extent permitted by law, the Trustee shall be under no liability for any payment
made pursuant to the direction of Solutia. Any directive by Solutia shall constitute a
certification that the distribution or payment so directed is one that Solutia is authorized
to direct.

3. Written directions from a person who has been authorized in writing to act as an agent
for Solutia, the Independent Fiduciary, and Investment Manager(s) shall be treated as
directions by Solutia, the Independent Fiduciary or the Investment Manager(s) with
respect to such matters as are within the scope of authority that Solutia, the Independent
Fiduciary or the Investment Manager(s), as applicable, has delegated to such designated
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agent and shall be subject to the same certifications above, as if made by Solutia, the
Independent Fiduciary or the Investment Managers, respectively.

ARTICLE VI
ACCOUNTS OF THE TRUSTEE

The Trustee shall keep accurate and detailed accounts with respect to the assets
constituting the Trust Fund, including but not limited to, records with respect to contributions to
the Fund, disbursements from the Fund, the purchase or sale of assets, the cost and fair market
value of assets retained, and the income, gain or loss derived periodically from the investments
held in the Trust Fund. The Trustee shall file with Solutia, the Retiree Liaison Committee and
the Independent Fiduciary within three (3) months following the close of each fiscal year of the
Trust, and at such other intervals as are reasonably requested by Solutia or the Independent
Fiduciary, a written account containing such information as is reasonably requested by Solutia or
the Independent Fiduciary with respect to the transactions effected by Trustee during such fiscal
year of the Trust or other period. Solutia may approve the account by written notice of approval
to the Trustee or by failure to object in writing to the Trustee within ninety (90) days after receipt
of the account. Upon receipt of written approval of the account, or upon the expiration of said
ninety (90) day period without written objections, the account shall be approved, and the Trustee
shall be released and discharged with respect to the matters set forth in the account for the period
covered by the account. Nothing herein contained, however, shall be deemed to preclude the
Trustee of its right to have its account judicially settled by a court of competent jurisdiction.

ARTICLE IX
RESIGNATION, REMOVAL OR APPOINTMENT OF TRUSTEE

1. Removal or Resignation: The Trustee may be removed by Solutia at any time, without
cause, upon delivery of sixty (60) days' prior written notice of such action to the Trustee
with copies of such notice to the Retiree Liaison Committee and the Independent
Fiduciary. The Trustee may resign at any time upon sixty (60) days' prior written notice
to Solutia with copies of such notice to the Retiree Liaison Comumittee and the
Independent Fiduciary. In the event of any resignation or removal of the Trustee, the
Trustee and Solutia may watve, in writing, any notice of resignation or removal as may
be required hereunder. Within sixty (60) days after the effective date of the removal or
resignation of the Trustee, the Trustee shall file with Solutia and the Independent
Fiduciary a written account, to the date of such removal or resignation, in form similar to,
and containing information similar to that required to be set forth in, the annual account
provided for heretofore in Article VIII. The procedures set forth in Article VIII for the
approval by the Solutia of annual accounts shall apply to any statement of account
rendered under this Article, and approval by Solutia of any such statement of account in
the manner provided in Article VIII shall have the same effect upon the statement as
Solutia’s approval of an annual account.

2. Designation of Successor Trustee: Upon removal or resignation of the Trustee, Solutia
shall designate a successor Trustee to act hereunder, and such successor Trustee shall
have the same powers and duties as those conferred upon the Trustee who was removed
or resigned. Solutia shall give notice of such appointment to the Retiree Liaison
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Committee and the Independent Fiduciary. Upon acceptance of such appointment by the
successor trustee, the Trustee shall assign, transfer, and pay over to such successor {rustee
the funds and properties then constituting the Trust Fund. The Trustee is authorized,
however, to reserve such reasonable sum of money as it may deem advisable for payment
of its fees and expenses in connection with the settlement of its account or otherwise, and
any balance of such reserve remaining after the payment of such fees and expenses shall
be paid over to the successor trustee. There shall be no period of time during which the
Trust Fund has no Trustee. If no appointment of a successor Trustee is made by Solutia
within a reasonable time after such resignation, removal or other event, any court of
competent jurisdiction may, upon application by the retiring Trustee, appoint a successor
Trustee after such notice to Solutia, the Retiree Liaison Committee and the retiring
Trustee, as such court may deem suitable and proper.

3. Documents Evidencing Change in Trusteeship: In the event the Trustee is removed or
resigns, the Trustee shall execute immediately upon the appointment of a successor
Trustee all documents necessary to evidence and reflect the change in trusteeship.

4. Acceptance by Successor Trustee: The acceptance of any successor Trustee of its
appointment shall be in writing transmitted to Solutia with copies to the Retiree Liaison
Committee and the Independent Fiduciary.

ARTICLE X
PROTECTION OF THE TRUSTEE

1. Directions to the Trustee: All requests, directions, orders, requisitions and instructions of
Solutia, Solutia’s designee, the Independent Fiduciary or an Investment Manager to the
Trustee shall be in writing and shall be signed by an authorized person. A facsimile or e-
mail transmission shall be deemed to be in writing but shall not be considered delivered
to the Trustee until received by the individual or entity to whom it is addressed. To the
extent any decisions by Solutia affect the duties or obligations of the Trustee, Solutia
shall notify the Trustee of such decisions as soon as practicable.

2. Reliance on Written Instruments: Trustee shall be fully protected in acting upon any
instrument, certificate or paper believed by Trustee to be genuine and to be signed or
presented by a duly authorized person or persons, and shall be under no duty to make any
investigation or inquiry as to any statement contained in any such writing, but may accept
the same as conclusive evidence of the truth and accuracy of the statements therein
contained.

3. Limitation on Trustee’s Liability: Solutia shall administer the 2007 Plan as provided
therein, and neither the Trustee nor the Independent Fiduciary shall be responsible in any
respect for administering the 2007 Plan nor shall the Trustee or the Independent
Fiduciary be responsible for the adequacy of Contributions to the Trust Fund to meet or
discharge any payments or liabilities under the 2007 Plan or any requests by Solutia for a
reimbursement pursuant to the Agreement. The Trustee shall be entitled to rely
conclusively on any notice, instruction, direction or other communication of Solutia.
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4. Consultation with Counsel: The Trustee may consult with counsel and the Trustee shall
not be deemed imprudent by reason of its taking or refraining from taking any action in
accordance with the opinion of counsel.

5. Indemnification: The Trustee shall be indemnified and held harmless by the Trust and
Solutia from and against any and all liability, subject to the exception below, to which the
Trustee may be subjected as a result of this Trust Agreement, including, but not limited
to, any Hability arising from any action or failure to act resulting from compliance with
the instructions of Solutia or Independent Fiduciary, and including all expenses
reasonably incurred in its defense, except to the extent the damages, liability, costs,
expenses or claims arise from the Trustee’s negligence or willful misconduct. The
indemnification provided to the Trustee hereunder shall also apply to any liability arising
from the acts or omjssions of any predecessor trustee or other fiduciaries of the Trust.
Subject to the foregoing, the Trustee shall be liable to the extent it has contributed to such
liability incurred by any other Trustee; and each shall be entitled to confribution from the
other on the basis of the judicially determined comparative fault of each party causing the
loss, liability and/or expense. Nothing contained herein shall require a payment by the
Trust in violation of ERISA or other applicable law. Solutia, the Trust and the
Independent Fiduciary shall be indemnified and held harmless by the Trustee from and
against any and all liability, subject to the exception below, to which Solutia, the Trust or
the Independent Fiduciary may be subjected arising from any performance of the
Trustee’s duties as set forth in this agreement or breach of any fiduciary duty owed to the
Trust by the Trustee, including all expenses reasonably incurred in Solutia’s, the Trust’s
or the Independent Fiduciary’s defense, gxcept to the extent the damages, liability, costs,
expenses or claims arise from Solutia’s or the Independent Fiduciary’s negligence or
willful misconduct.

ARTICLE XI
RIGHT TO AMEND OR TERMINATE

1. Termination: This Trust shall continue for such time as may be necessary to accomplish
the purposes for which it was created, but may be terminated at any time by Solutia,
subject to the Agreement and the 2007 Plan, by giving at least sixty (60) days' prior
written notice of such action to the Trustee, the Retiree Liaison Committee and the
Independent Fiduciary. Upon termination of the Trust, any assets which are not needed
to discharge Trust liabilities shall be used to provide health benefits or other employee
welfare benefits to Participants or current, former or future employees of Solutia.

2. Liguidation: Upon termination of the Trust, the Trustee shall hold the Trust Fund until it
is completely exhausted by reimbursing OPER, paying benefits to participants and paying
the reasonable expenses of the Trust, including expenses involved in the termination, in
accordance with the Agreement. Any remaining assets shall be distributed to or for the
benefit of the Participants or employees of Solutia in an equitable manner determined at
the sole discretion of Solutia.

3. Right to Amend: Solutia may, subject to the Agreement and the 2007 Plan, at any time
and from time to time, amend, in whole or in part, any or all of the provisions of this
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Trust Agreement; provided, that no such amendment may permit any part of the Trust
Fund to be used for or diverted to purposes other than those specified herein and no such
amendment may conflict with the Agreement. Any amendment to the provisions of this
Trust Agreement which alters, modifies or otherwise affects the rights, duties or
responsibilities of the Trustee, shall be effective only to the extent such Trustee consents
thereto. Solutia shall provide notice of any such amendments to the Retiree Liaison
Commiittee and the Independent Fiduciary.

ARTICLE XII
INDEPENDENT FIDUCIARY

1. Appointment of Independent Fiduciary: The Independent Fiduciary shall be appointed
from time-to-time by Solutia pursuant to a written instrument, initially the Independent
Fiduciary Agreement, delivered to and acknowledged in writing by the Independent
Fiduciary. Solutia shall notify the Trustee and the Retiree Liaison Committee of the
Independent Fiduciary’s appointment in writing as soon as practicable.

2. Trustee Directed as to Shares: Any provision of this Trust Agreement to the contrary
notwithstanding, the Trustee shall have no discretionary authority or powers with respect
to the Shares and all such discretionary authority shall rest with the Independent
Fiduciary. The Trustee shall hold the Shares in Sub-Account 2 and shall be subject to
direction by the Independent Fiduciary with respect to the acceptance, holding, retention,
management, disposition and voting of the Shares. The Independent Fiduciary shall be a
named fiduciary (as defined in Section 402(2)(2) of ERISA) and an Investment Manager
with respect to all discretionary actions regarding the acceptance, holding, retention,
management, disposition, and voting of the Shares. The Trustee shall be entitled to rely
upon the identification by Solutia of the Independent Fiduciary until notified in writing
by Solutia that Sub-Account 2 assets no longer include the Shares. During any period of
time in which Sub-Account 2 includes Shares, the Trustee shall act strictly in accordance
with any directions of the Independent Fiduciary with respect to the Shares in Sub-
Account 2. The Trustee shall continue to receive all assets purchased against payment
therefor and to deliver all assets sold against receipt of the proceeds therefrom. The
Independent Fiduciary may from time to time issue orders on behalf of the Trustee for the
sale of Shares directly to an underwriter or broker or dealer and for such purpose the
Trustee shall, upon request, execute and deliver to such Independent Fiduciary one or
more trading aothorizations. The Trustee shall have no responsibility or liability to the
Trust Fund or anyone else relating to its execution of the asset management decisions of
the Independent Fiduciary. The Trustee shall be under no duty to make any review of or
recommendation with respect to any such decision. Notwithstanding the foregoing, the
Trustee, without obtaining prior approval or direction from the Independent Fiduciary,
shall invest cash balances held by the Trust, if any, with respect to Sub-Account 2 in
Permitted Investments; and furthermore, shall sell Permitted Investments as may be
necessary to carry out the directions of the Independent Fiduciary with respect to the
Shares.

3. Removal: The Independent Fiduciary may be removed by Solutia in accordance with the
Independent Fiduciary Agreement, with a copy of such notice to the Retiree Liaison
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Committee and the Trustee. Such removal shall be effective on the date specified in such
written notice, provided that notice has been given to the Independent Fiduciary of the
appointment of a successor Independent Fiduciary in the manner set forth in Section 5 of
this Article XII below. ’

4, Resignation: The Independent Fiduciary may resign by filing with Solutia a written
resignation that shall take effect thirty (30) days after the date of such filing, unless prior
thereto a successor Independent Fiduciary has been appointed by Solutia, with a copy of
such resignation to the Retiree Liaison Committee and the Trustee.

5. Successor Independent Fiduciary: Solutia may appoint a successor Independent
Fiduciary by delivering to the successor Independent Fiduciary an instrument in writing,
executed by an anthorized representative of Solutia, appointing such successor
Independent Fiduciary, and by delivering to the removed or resigning Independent
Fiduciary an acceptance in writing, executed by the successor Independent Fiduciary so
appointed. Solutia shall provide the Retiree Liaison Committee and the Trustee with
notice of such appointment. Such appointment shall take effect upon the date specified in
Section 3 or 4 above, as applicable. If no appointment of a successor Independent
Fiduciary is made by Solutia within a reasonable time after such resignation, removal or
other event, any court of competent jurisdiction may, upon application by the retiring
Independent Fiduciary, appoint a successor Independent Fiduciary after such notice to
Solutia, the Retiree Liaison Committee, the Trustee and the retiring Independent
Fiduciary, as such court may deem suitable and proper.

6. Independent Fiduciary Compensation and Expenses: The Trustee will apply the assets of
the Trust Fund to pay the fees and expenses of the Independent Fiduciary, including the
fees and expenses of legal counsel and other consultants, advisors or agents engaged by
the Independent Fiduciary pursuant to the Independent Fiduciary Agreement, as directed
by Solutia, except that no such direction shall be required for payment of a fee in an
amount and at a time explicitly set forth in the Independent Fiduciary Agreement. The
Independent Fiduciary's compensation shall constitute a lien on the Trust Fund.

7. Construction of Agreement: Nothing contained in this Trust Agreement shall impose
upon the Independent Fiduciary a duty, obligation, responsibility or liability in addition to
those set forth in the Independent Fiduciary Agreement, a copy of which shall be

provided to the Trustee.
ARTICLE XIII
MISCELLANEOUS
1. Duties and Obligations: Except as otherwise provided herein, each fiduciary shall have

only those powers, duties, responsibilities and obligations as are specifically allocated to
it under the Trust Agreement. Solutia shall have no fiduciary duty or obligation
under the Trust Agreement and, except as otherwise provided in Article V with
respect to the funding of contributions, and Article X with respect to
indemnification, Solutia shall have no further powers, duties, responsibilities,
obligations or liabilities under the Trust Agreement.
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2. Benefits Not Guaranteed: The Trustee does not guarantee the payment of benefits or the
reimbursement to Solutia of any benefits. Each Participant and beneficiary of a
Participant will look solely to Solutia for payment of their benefits. Nothing contained in
the Trust or the 2007 Plan shall constitute a gnarantee that the liquid assets of the Trust
Fund will be sufficient to reimburse any benefit to any person or make any other
payment. Payments to be paid from the Trust Fund are limited to the liquid assets
remaining in the Trust Fund at the time payment is made. No Participant shall receive
any distribution of cash or other thing of current or exchangeable value, either from
Solutia or the Trustee, on account of or as a result of the Trust Fund created hereunder.

3. Rights Are Not Created: Nothing appearing in or done pursuant to the Trust Agreement
will be held or construed to give any person any legal or equitable right or interest in the
Trust Fund or any part thereof or distribution therefrom, or against the Trustee, except as
expressly provided in the 2007 Plan or Agreement or as provided in ERISA.

4. No Alienation of Benefits: No benefit, right or interest of any person hereunder will be
subject to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or
charge or to seizure, attachment or other legal, equitable or other process; and the Trust
will not be liable for, or subject to, the debts, liabilities or other obligations of such
person. In the event of an attempt to anticipate, alienate, sell, transfer, assign, pledge,
encumber or charge such benefit, right or interest, or to subject it to seizure, attachment
or other legal, equitable or other process, such benefit, right or interest will immediately
cease and terminate.

5. Trust Exemption: Solutia shall submit this Trust to the IRS for a determination of its
status as a qualified voluntary employees’ beneficiary association as described in Code
section 501(c)(9).

6. Destruction of Records: The Trustee is authorized to cremate or otherwise destroy

correspondence, or other files, including but not limited to, correspondence of transmittal
for checks, statements and account analyses, and correspondence dealing with terminated
or deceased Participants, after a period of six (6) years from the due date of any annual
tax retirn with respect to each fiscal year of the Trust; provided, however, that the
Trustee may destroy original documents or deliver them to Solutia, as the Trustee deems
appropriate, at any time if the Trustee retains microfilm, microfiche, imaged or similarly
reproduced records which are clear reproductions of original documents. If Solutia, in
the said period shall notify the Trustee that the records are not to be destroyed, then such
records shall be delivered to Solutia. Upon such proper destruction, removal or delivery,
the Trustee shall be released from any and all liability pertaining to maintaining said
records.

7. Text Controls: Headings and titles are for convenience only, and the text will control in
all matters.

8. Applicable State Law: To the extent not preempted by ERISA, the provisions of the
Trust Agreement will be construed, enforced and administered according to the laws of
Missouri, without regard to the choice of law rules thereof.

~ 17 -uFD 12023511_2.00C
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9. Severability: If any provision of this Trust shall be held illegal or invalid for any reason,
such determination shall not affect the remaining provisions of this Trust.

10.  Notice: Any written notice, demand, direction or instraction to be given to Solutia, the
Retiree Liaison Committee, the Independent Fiduciary or Trustee pursuant to this Trust
Agreement shall be duly given if mailed to:

the Trustee at:

Marshall & Iisley Trust Company NA

ATTN: Michele Miller, Relationship Manager
3701 S. Lindbergh Blvd.

St. Louis, MO 63127

with a copy to:

Marshall & 1lsley Trust Company NA

ATTN: Stephanie Napier, Senior Trust Counsel
4717 Grand Ave., Suite 400

Kansas City, MO 64112

Solutia at:
General Counsel, Solutia Inc.

575 Maryville Centre Drive
St. Louis, MO 63141.

the Retiree Liaison Committee at:

Solutia Retiree Liaison Committee
c/o Kenneth M. Kettler

331 Waverly Place Court
Chesterfield, MO 63017

the Independent Fiduciary at:
Independent Fiduciary Services, Inc.
805 15th Street NW

Washington, DC 20005
Att: Samuel W. Halpern, President.

- 18 -urp_12023511_2.00C
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EXECUTED as of the day of 2007.

By:
Title:

Solutia Inc.

By:

Title:

Marshall & Iisley Trust Company NA

- 19 -pFp 12023511_2.00C
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EXHIBIT Q2
TO MONSANTO SETTLEMENT
AGREEMENT
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Exhibit Q-2 )
The Krummrich Pldnt (a
Retained Site) includes the
W.G. Kruommrich Plant in
Sauget, IL and all property
adjacent or proximate thereto
that has been owned or operated
by Solutia on or after the
« Solutia Spin-Of, but
" specifically excludes Lots H M
and G (but G only to the extent
that  any  contamination
discovered thereon fs similar to
that discovered on Site Q). Lots
H, M and G are highlighted in

. this Exhibit and are referenced
4 onAppendix C.
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EXHIBIT R
FORM OF
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT is entered into as of [ 1, 2007 by
and between Solutia Inc., a Delaware corporation (the “Company”), and Monsanto Company, a
Delaware corporation (“Monsanto™).

RECITALS

The Company will issue to Monsanto shares of Common Stock (as defined below)
pursuant to the Solutia Inc. Fourth Amended Joint Plan of Reorganization (the “Plan”) dated |
I, 2007.

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises
herein contained, the parties hereby agree as follows:

AGREEMENT

1. Definitions. Unless the context otherwise requires, the terms defined in this Section 1
shall have the meanings herein specified for all purposes of this Agreement, applicable to both
the singnlar and plural forms of any of the terms herein defined.

“Agreement” means this Registration Rights Agreement.

“Automatic Shelf Registration Statement” means an automatic shelf registration
statement as defined under Rule 405 of the Securities Act.

“Board” means the Board of Directors of the Company.

“Commission” means the Securities and Exchange Commission.

“Common Stock™ means the common stock, par value $.01, of the Company.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Free Writing Prospectus™ means a free writing prospectus, as defined in Rule 405
under the Securities Act.

“Holder” means Monsanto or any record or beneficial owner of Registrable Securities
who became a party to this Agreement in accordance with Section 12 hercof.

“Holders of a Majority of Registrable Securities” means the Person or Persons who are
the Holders of greater than 50% of the Registrable Securities then outstanding.

“Imitiating Holder” means any Holder of Registrable Securities requesting registration
pursuant to and in accordance with this Agreement. .

K&E 10913540.11
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“NASD” means the National Association of Securities Dealers, Inc.

“Person” means any natural person, corporation, trust, association, company,
partnership, limited liability company, joint venture and other entity and any government,
governmental agency, instrumentality or political subdivision.

The terms “register,” “registered” and “registration” refer to a registration effected by
preparing and filing a registration statement in compliance with the Securities Act, and the
declaration or ordering of the effectiveness of such registration statement.

“Registration Date” means the earlier of (i) the date upon which the Company first files
on a Form 10-K or Form 10-Q as promulgated under the Exchange Act, or any amendment to
such a Form 10-K or Form 10-Q, financial statements that include a balance sheet for a date and
income statements for a period for which the Company has adopted fresh-start accounting in
accordance with SOP 90-7 and (ii) the 135th day following the Effective Date (as defined in the
Plan).

“Registrable Securities” means (i) the shares of Common Stock issued or to be issued to
Monsanto, and (ii) any shares of Common Stock or other securities issued or issuable in respect
of the Common Stock or the other securities referred to in clause (i) above by way of a spin-off,
split-off, dividend, stock split or other distribution or in connection with a combination of shares,
reclassification, merger, consolidation, reorganization or similar transaction; provided, however,
that such shares of Common Stock or other securities shall constitute Registrable Securities only
so long as (x) they have not been sold by a Holder to or through a broker or dealer or underwriter
in a public distribution or a public securities transaction pursuant to an effective registration
statement under the Securities Act, (y) they have not been sold by a Holder in a transaction
exempt from the registration and prospectus delivery requirements of the Securities Act under
Section 4(1) thereof so that all transfer restrictions and restrictive legends with respect to such
Common Stock or other securities are removed upon the consummation of such sale and the
seller and purchaser of such Common Stock or other securities receive an opinion of counsel for
the Company, which shall be in form and content reasonably satisfactory to the seller and
purchaser and their respective counsel, to the effect that such Common Stock or other securities
in the hands of the purchaser are freely transferable without restriction or registration under the
Securities Act in any public or private transaction, or (z) they are not capable of being sold by
the holder thereof under Rule 144 (without giving effect to subsection (k) of Rule 144) in a
single transaction.

“Rule 144” means Rule 144 as promulgated under the Securities Act.
“Securities Act” means the Securities Act of 1933, as amended.

“WKSI” means a well-known seasoned issuer as defined under Rule 405 of the
Securities Act.

2. Demand Registration.

(2) Following the Registration Date, Holders of a Majority of Registrable
Securities shali have the right to request, by delivery of a written notice to the Company (a

2
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“Demand Notice™), that the Company file a registration statement under the Securities Act (a
“Demand Registration Statement™) covering all or a portion of the Registrable Securities for
the purpose of effecting an offering of such Registrable Securities, whether underwritten or
otherwise (a “Demand Registration™); provided, however, that no Initiating Holder shall be
entitled to demand a Demand Registration Statement during the period when the Company is
exercising its right to defer a Demand Registration pursuant to Section 2(b). Any such Demand
Notice must request the registration of Registrable Securities having an aggregate market value,
based on the average per share closing price of the Common Stock as reported on the principal
exchange or market on which it is then traded over the ten (10) consecutive trading days prior to
the date of the Demand Notice, of not less than twenty-five million dollars ($25,000,000), or, if
the registration statement will be on Form S-3, not less than ten million dollars ($10,000,000).
Subject to Section 6(b)(i), as soon as reasonably practicable, but in no event later than sixty (60)
days (or thirty (30) days if the registration statement will be a shelf registration statement on
Form S-3) after receiving a Demand Notice, the Company shall file with the Commission a
registration statement covering the Registrable Securities subject to the Demand Notice. Subject
to Sections 2(b) and 4, the Company shall use its reasonable best efforts to cause such
registration statement to become effective as expeditiously as possible. Any registration under
this Section 2 shall reflect such plan or method of distribution of the applicable securities as shall
be designated by the Initiating Holder.

(b)  Notwithstanding the provisions of Section 2(a), if the Company shall
furnish to the Initiating Holder a certificate signed by the President and Chief Executive Officer
of the Company stating that such officer has made a good faith determination that a registration
would (i) require the disclosure of material nonpublic information concerning the Company, its
business or prospects and that such premature disclosure would be materially adverse to the
Company, and/or (ii) materially interfere with a pending transaction involving the Company or a
subsidiary or affiliate of the Company, then the Company shall have the right to defer such
filing or the effectiveness hereunder for a period ending not more than ninety (90) days after the
Company’s receipt of the applicable Demand Notice, provided, that the Company may not
exercise its right under this Section 2(b) more than twice in any 24-month period; and provided
further, that the Company may not exercise its rights under this Section 2(b) for two consecutive
90-day periods. ‘

(©)  Notwithstanding the provisions of Section 2(a), the Company shall not be
obligated to (i) file or effect a Demand Registration Statement for an underwritten offering of
Registrable Securities (an “Underwritten Demand Registration Statement™) within a period of
90 days after the effective date of any other Underwritten Demand Registration Statement or an
underwritten offering pursuant to a Shelf Demand Registration Statement (as defined below) or
(ii) file or effect more than a total of two Underwritten Demand Registration Statements within
any 12-month period; provided, however, that each Shelf Demand Registration Statement filed
during the applicable 12-month period will reduce by one the number of Underwritten Demand
Registration Statements the Company is obligated to file during such 12-month period.

(@  The Company may elect to register in any underwritten Demand
Registration (an “Underwritten Demand Registration™) any additional shares of Common
Stock (including, without limitation, any shares of Common Stock to be distributed in a primary
offering made by the Company) so long as the inclusion of such Common Stock by the Company

3
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would not (as determined in the Initiating Holder’s reasonable discretion), (i) be reasonably
likely to delay in any material respect the Initiating Holder’s ability timely to sell the Registrable
Securities pursuant to the Underwritten Demand Registration Statement or (ii) cause a reduction
in the number of Registrable Securities included in the Underwritten Demand Registration as a
result of the Company’s election to so register additional shares of Common Stock. Such
election of the Company, if made, shall be made by the Company giving written notice to the
Initiating Holder prior to the effectiveness of the Underwritten Demand Registration Statement
stating (A) that the Company proposes to include additional shares of Common Stock in such
Underwritten Demand Registration Statement, and (B) the number of shares of Common Stock
proposed to be included.

3. Shelf Registration.

(2) Following the Registration Date, any Initiating Holder shall have the right to
request, by delivery of a written notice to the Company (a “Shelf Demand Notice™), that (i) the
Company file a shelf registration statement (2 “Shelf Registration Statement™) pursuant to Rule
415 under the Securities Act covering all or a portion of the Registrable Securities to enable the
resale on a delayed or continuous basis of such Registrable Securities (a “Shelf Demand
Registration™) or (ii) if the Company is a WKSI and has an outstanding effective Form S-3
Registration Statement, the Company file a post-effective amendment to such Form S-3
Registration Statement covering all or a portion of the Registrable Securities; provided, however,
that no Initiating Holder shall be entitled to demand a Shelf Registration Statement during the
period when the Company is exercising its right to defer a Demand Registration pursuant to
Section 2(b). Subject to Section 6(b)(i), as soon as reasonably practicable, but in no event later
than forty-five (45) days after receiving a Shelf Demand Notice (or fifteen (15) days if the
Company is a WKSI and then has an effective Form S-3 Registration Statement), the Company
shall file with the Commission a Shelf Registration Statement on Form S-3 of the Commission
or, if the Company is a WKSI and has an effective Form S-3 Registration Statement, a post-
effective amendment thereto. Subject to Sections 3(b) and 3(c), the Company shall use its
commercially reasonable best efforts to cause the Shelf Registration Statement to become
effective as expeditiously as possible and to remain effective until the earlier of (x) the time all
Registrable Securities subject thereto have been sold and (y) the third anniversary of the initial
effective time, including by filing necessary post-effective amendments and prospectus
supplements reasonably required by a Holder, subject to any blackout periods described in
subparagraph (b) below. The Initiating Holder shall have the right to determine the plan and
method of distribution for the Registrable Securities to be reflected in the Shelf Registration
Statement in respect of which it is the Initiating Holder. Notwithstanding anything contained
herein to the contrary, the Holders of Registrable Securities may not file, or request that the
Company file, as required by Rule 424 of the Securities Act, more than three (3) prospectuses or
prospectus supplements in connection with any Shelf Registration Statement in any thirty (30)
day period.

(b) Notwithstanding the provisions of Section 3(a), if the Company is required to
effect a Shelf Registration Statement or make any filing with the Commission pursuant to this
Section 3 or if the Company has a Shelf Registration Statement in effect pursuant to this Section
3, and the Company furnishes to the Initiating Holder requesting such registration or filing or to
the Holders of Registrable Securities included in such Shelf Registration Statement, as

4
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applicable, a certificate signed by the President and Chief Executive Officer of the Company
stating that such officer has made a good faith determination that a registration would (i) require
the disclosure of material nonpublic information concerning the Company, its business or
prospects and that such disclosure would be materially adverse to the Company, and/or (ii)
materially interfere with a pending transaction involving the Company or a subsidiary or affiliate
of the Company, then, the Company shall have the right to defer such filing or the effectiveness
thereof for a period of not more than ninety (90) days after the Company’s receipt of the
applicable Shelf Demand Notice or prevent Holders of Registrable Securities from selling
Registrable Securities pursuant to an effective Shelf Registration Statement for a period of not
more than ninety (90) days after the Company delivers such certificate to the applicable Holder
and demands that such Holder cease sales of securities under the Shelf Registration Statement
(and during such period the Company shall not be obligated to file another Shelf Registration
Statement during the period such sales under an effective Shelf Registration Statement are not
allowed); provided, that the Company may not exercise its rights under this Section 3(b) more
than two times in any 18-month period; and provided further, that the Company may not exercise
its rights under this Section 3(b) for two consecutive 90-day periods.

(c) Notwithstanding the provisions of Section 3(a), the Company shall not be
obligated to file a Shelf Registration Statement within a period of ninety (90) days after the
effective date of any Underwritten Demand Registration Statement or an underwritten offering
pursuant to a Shelf Registration Statement or (ii) file or effect more than a total of three (3) Shelf
Registration Statements within any 12-month period; provided, however, that each filing of an
Underwritten Demand Registration Statement during the 12-month period will reduce by one the
number of Shelf Registration Statements that the Company is obligated to file during such 12-
month period.

(d) Upon the receipt by the Company of a Shelf Demand Notice given in
accordance with and subject to Section 3(a) hereof, the Company shall give prompt written
notice to all Holders of Registrable Securities (other than the Initiating Holder) that a Shelf
Registration Statement pursuant to this Section 3 is being effected. In the event that any such
Holder delivers to the Company a written request within fifteen (15) days after the delivery of
such written notice to the Holder by the Company, to include in such Shelf Registration
Statement Registrable Securities of the Holder the Company shall include such Registrable
Securities in the Shelf Registration Statement, including by means of a pre-effective or post-
effective amendment thereto; provided, however, that if the inclusion of the Registrable
Securities of such Holders in such registration statement would, in the opinion of the Initiating
Holders, be reasonably likely to delay in any material respect the Initiating Holder’s ability
timely to sell the Registrable Securities pursuant to the Shelf Registration Statement, the
Company shall not include such Holders’ Registrable Securities in the Shelf Registration
Statement without the prior written consent of the Initiating Holder.

(e) Following the Registration Date, any Initiating Holder shall have the right to
request, by delivery of a written notice to the Company (a “Shelf Underwritten Demand
Notice™), that the Company effect an underwritten offering of all or a portion of the Registrable
Securities included in an existing Shelf Registration Statement. Any such Shelf Underwritten
Demand Notice must request an underwritten offering of Registrable Securities having an
aggregate market value, based on the average per share closing price of the Registrable

5
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Securities as reported on the principal exchange or market on which the Common Stock is then
traded over the ten (10) consecutive trading days prior to the date of the Shelf Demand Notice, of
not less than thirty million dollars ($30,000,000). Subject to Section 6(b)(i), as soon as
reasonably practicable after receiving a Shelf Underwritten Demand Notice, but in no event later
than twenty (20) days after receiving a Shelf Underwritten Demand Notice, the Company shall
file with the Commission such amendments to the applicable Shelf Registration Statements and
such prospectus supplements or other filings as are necessary in connection with the
underwritten offering of the Registrable Securities subject to the Shelf Underwritten Demand
Notice, subject to Sections 3(b) and Section 4. Any prospectus supplement or other filing with
the Commission including a plan or method of distribution of the securities subject to an
underwritten offering pursuant to this Section 3 shall reflect the plan or method of distribution of
such securities as shall be designated by the managing underwriter of the offering.

() The Company may elect to register in any Shelf Registration Statement any
additional shares of Common Stock (including, without limitation, any shares of Common Stock
to be distributed in a primary offering made by the Company) so long as the inclusion of such
Common Stock by the Company would not (as determined in the Initiating Holder’s reasonable
discretion), (i) be reasonably likely to delay in any material respect the Initiating Holder’s ability
timely to sell the Registrable Securities pursuant to the Shelf Registration Statement or (ii) cause
a reduction in the number of Registrable Securities included in the Shelf Demand Registration as
aresult of the Company’s election to so register additional shares of Common Stock . Such
election of the Company, if made, shall be made by the Company giving written notice to the
Initiating Holder stating (A) that the Company proposes to include additional shares of Common
Stock in such Shelf Registration Statement, and (B) the number of shares of Common Stock
proposed to be included.

4. Underwritten Offerings.

(a) The Initiating Holder shall have the right to select the book-running managers
and the co-managers (collectively, the “managing underwriter”) in connection with any
underwritten offering pursuant to Section 2 or Section 3, provided, that the selection of the
managing underwriter by the Initiating Holder shall be subject to the reasonable approval of the
Company. In connection with any underwritten offering, the Company and the Initiating Holder
shall enter into an underwriting agreement with the underwriter or underwriters selected for such
underwriting, provided, that such underwriting agreement is in customary form and provides for
customary compensation, expense reimbursement and indemnification.

(b) Upon the receipt by the Company of an Underwritten Demand Notice or a
Shelf Underwritten Demand Notice given in accordance with fhis' Agreement, the Company shall
give prompt written notice to all Holders of Registrable Securities (other than the Initiating
Holder) that an underwritten offering pursuant to Section 2 or Section 3, as applicable is being
effected. In the event that any such Holder delivers to the Company, within fifteen (15) days
after the delivery of such written notice to the Holder by the Company, a written request to
include in such underwritten offering any Registrable Securities of the Holder, the Company
shall include such Registrable Securities in the registration statement; provided that the Company
need not include in an underwritten offering pursuant to Section 3 any Registrable Securities that
are not then included in the applicable Shelf Registration Statement (unless the Company is then

6
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a WKSI). The right of any Holder to include Registrable Securities in any underwritten offering
shall be conditioned upon such Holder’s willingness to enter into an underwriting agreement
with the underwriter or underwriters selected for such offering (in each case, unless otherwise
mutually agreed by such Holder, the Initiating Holders and the Company).

(¢) Notwithstanding the foregoing, if the managing underwriter of an
underwritten offering in connection with any registration pursuant to Section 2 or Section 3
advises the Company and the Holders of Registrable Securities participating in such offering in
writing that in its good faith judgment the number of Registrable Securities requested to be
included in such offering exceeds the number of Registrable Securities which can be sold in such
offering at a price acceptable to the applicable Initiating Holder, then (i) the number of
Registrable Securities so requested to be included in such offering shall be reduced to that
number of shares which in the good faith judgment of the managing underwriter can be sold in
such offering at such price and (ii) this reduced number of Registrable Securities shall be
allocated among all Holders of Registrable Securities in proportion, as nearly as practicable, to
the respective number of shares of Registrable Securities then held by such Holders.

(d) Those Registrable Securitics which are excluded from an underwriting in
connection with any registration pursuant to Section 2 or Section 3 hereof by reason of the
managing underwriter’s marketing limitation and all other Registrable Securities not originally
requested to be so included shall not be included in such offering and shall be withheld from the
market by the Holders thereof for a period (not to exceed ninety (90) days) which the managing
underwriter reasonably determines is necessary to effect the underwritten offering.

(e) If the managing underwriter has not limited the number of Registrable
Securities to be included in an underwritten offering pursuant to Section 2 or Section 3, the
Company and, subject to the requirements of Section 8 hereof, the other holders of the
Company’s securities may include securities for its (or their) own account in such registration if
the managing underwriter so agrees and if the number of Registrable Securities which would
otherwise have been included in such offering will not thereby be limited. The Company shall
not grant registration rights to any holders of the Company's securities that are more favorable to
such holders without the prior written consent of Holders of a Majority of Registrable Securities.
Without limiting the foregoing sentence, in the event that the Company grants or has previously
granted registration rights to any holders of the Company's securities that are more favorable to
such holders (including, without limitation, in connection with the backstop of the rights offering
to creditors contemplated under the Plan), the Company shall promptly amend this Agreement to
provide such more favorable terms to the Holders of Registrable Securities.

5. Piggyback Registration.

(a) Each time the Company shall determine to file a registration statement under
the Securities Act (other than on Form S-4 or Form S-8 or a registration statement on Form S-1
or Form S-3 covering solely an employee benefit plan) in connection with the proposed offer and
sale of any of its securities of the same class as the Registrable Securities either for its own
account or on behalf of any other security holder (other than a registration pursuant to Section 2
or Section 3), the Company agrees to give prompt written notice of its determination to all
Holders of Registrable Securities. In the event that any such Holder delivers to the Coropany,

7

K&E 1091354011

Monsanto 1H000332



Monsanto Company 104(e) Response

within fifteen (15) days after the delivery of such written notice to the Holder by the Company, a
written request to include in such registration statement any Registrable Securities of the Holder,
the Company shall include such Registrable Securities in such registration statement, all to the
extent required to permit the sale or other disposition by the prospective seller or sellers of the
Registrable Securities to be so registered.

(b) If the registration of which the Company gives written notice pursuant to
Section 5(a) is for a public offering involving an underwriting, the Company shall so advise the
Holders as a part of its written notice. In such event the right of any Holder to registration
pursuant to this Section 5 shall be conditioned upon such Holder’s participation in such
underwriting and the inclusion of such Holder’s Registrable Securities in the underwriting to the
extent provided herein. Holders proposing to distribute their Registrable Securities through such
underwriting agree to enter into (together with the Company and the other Holders distributing
their securities through such underwriting) an underwriting agreement with the underwriter or
underwriters selected for such underwriting by the Company.

(c¢) Notwithstanding any other provision of this Section 5, if the managing
underwriter of an underwritten offering in connection with the registration pursuant to this
Section 5 advises the Company and the Holders of the Registrable Securities participating in
such registration in writing that in its good faith judgment the number of Registrable Securities
and the other securities requested to be registered (i) exceeds the number of Registrable
Securities and other securities which can be sold in such offering at a price acceptable to the
Company, or (ii) would jeopardize the success of the offering, then (A) the number of
Registrable Securities and other securities proposed to be included in the offering shall be
reduced to that number which in the good faith judgment of the managing underwriter can be
sold in such offering at a price acceptable to the Company and (B) such reduced number shall be
allocated:

A. If the registration is on behalf of the Company:

a. First, to the Company, such that all securities proposed to be registered by or on
behalf of the Company are included in the registration statement;

b. Next, among all Holders of Registrable Securities in proportion, as nearly as
practicable to the respective number of Registrable Securities held by such
Holders at the time of the filing of the registration statement; and

c. Last, among all other participating holders proposing to register securities other
than Registrable Securities, in the manner determined by the Company.

B. If the registration is on behalf of holders of Common Stock other than any Holder of
Registrable Securities: '

a. First, among all participating holders other than any stockholder participants in
the manner determined by the Company and among all Holders of Registrable
Securities in proportion, as nearly as practicable to the respective number of
Registrable Securities and other shares of Common Stock held by such persons at
the time of the filing of the registration statement; and
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b. Last, to the Company, for such number of shares of Common Stock as may be
included in the registration statement.

v (d) Those Registrable Securities which are excludéd from the underwriting by
reason of the managing underwriter’s marketing limitation and all other Registrable Securities
not originally requested to be so included shall not be included in such registration.

6. Registration Procedures.

(a) If and whenever the Company is required by the provisions of Section 2 or 3
to effect the registration of Registrable Securities under the Securities Act, the Company, at its
expense and as expeditiously as possible shall use its reasonable best efforts to effect such
registration and so as to permit the sale of the applicable Registrable Securities in accordance
with the intended method or methods of distribution thereof in conformity with any required time
period set forth therein, and in connection therewith the Company agrees to:

@) in accordance with the Securities Act and all applicable rules and
regulations promulgated thereunder, prepare and file with the Commission a registration
statement with respect to such securities and use its reasonable best efforts to cause such
registration statement to become and remain effective for a period of 120 consecutive
days (unless the registration is a Shelf Registration Statement in which case such period
shall extend until the carlier of (x) the time all Registrable Securities subject thereto have
been sold and (y) the third anniversary of the initial effectiveness thereof, subject to the
Company’s rights to cause Holders of Registrable Securities to cease sales under an
effective Shelf Registration Statement pursuant to Section 3(b)), and prepare and file with
the Commission such amendments and supplements to such registration statement and
the prospectus contained therein as may be necessary to keep such registration statement
effective and such registration statement and prospectus accurate and complete and to
permit the Holders of Registrable Securities subject to such registration statement to sell
such securities; provided, that the Company shall provide counsel selected by the Holders
of a majority of the Registrable Securities being registered in such registration
(“Holders’ Counsel™) with a reasonable opportunity to participate in the preparation of
such registration statement and each prospectus included therein (and each amendment or
supplement thereto) to be filed with the Commission. '

(ii)  if an offering is to be underwritten in whole or in part, enter into a
written underwriting agreement in form and substance reasonably satisfactory to the
Company, the managing underwriter of the offering, the Initiating Holder (in the case of a
underwritten offering pursuant to Section 2 or Section 3) and to Holders of a majority of
the Registrable Securities participating in such offering (in the case of a registration
pursuant to Section 3);

(iii)  furnish to the Holders of securities participating in such
registration and to the underwriters of the securities being registered such number of
copies of the registration statement and each. amendment and supplement thereto,
preliminary prospectus, final prospectus, prospectus supplement and such other
documents as such underwriters and Holders may reasonably request;
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(iv)  use its reasonable best efforts to register and qualify the securities
covered by such registration statement under such state securities or blue sky laws of
such jurisdictions as such participating Holders of Registrable Securities and underwriters
may reasonably request, except that the Company shall not for any purpose be required to
execute a general consent to service of process or to qualify to do business as a foreign
corporation in any jurisdiction where it is not so qualified;

(v)  notify the Holders of Registrable Securities participating in such
registration, promptly after it shall receive notice thereof, of the date and time when (i)
such registration statement and each post-effective amendment thereto has become
effective or a prospectus or supplement to any prospectus relating to a registration
statement has been filed and (ii) any registration or qualification has become effective
under a state securities or blue sky law or any exemption thereunder has been obtained;

(vi)  notify such Holders of Registrable Securities promptly of any
request by the Commission for the amending or supplementing of such registration
statement or prospectus or for additional information;

(vii) notify such Holders of Registrable Securities promptly upon
learning of the occurrence of any event as the result of which any such prospectus or any
other prospectus as then in effect would include an untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the
statements therein not misleading;

(viili) prepare and file promptly with the Commission, and notify such
Holders of Registrable Securities prior to the filing of, such amendments or supplements
to such registration statement or prospectus as may be necessary to correct any statements
or omissions if, at the time when a prospectus relating to such securities is required to be
delivered under the Securities Act, when any event has occurred as the result of which
any such prospectus or any other prospectus as then in effect would include an untrue
statement of a material fact or omit to state any material fact required to be stated therein
or necessary to make the statements therein not misleading;

(ix)  in case any of such Holders of Registrable Securities or any
underwriter for any such Holders is required to deliver a prospectus at a time when the
prospectus then in circulation is not in compliance with the Securities Act or the rules and
regulations promulgated thereunder, the Comapany shall use reasonable best efforts to
prepare promptly upon request such amendments or supplements to such registration
statement and such prospectus as may be necessary in order for such prospectus to
comply with the requirements of the Securities Act and such rules and regulations;

(x)  advise such Holders of Registrable Securities and Holders’
Counsel (if any), promptly after it shall receive notice or obtain knowledge thereof, of the
issuance of any stop order by the Commission suspending the effectiveness of such
registration statement or the initiation or threatening of any proceeding for that purpose
and promptly use its reasonable best efforts to prevent the issuance of any stop order or to
obtain its withdrawal if such stop order should be issued;
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(xi) at the request of any Holder of Registrable Securities covered by
such registration statement, (i) furnish to such Holder on the effective date of the
registration statement, upon the filing of a prospectus supplement with respect to such
registration statement or, if such registration includes an underwritten offering, at the
closing provided for in the underwriting agreement, an opinion dated such date of the
counsel representing the Company for the purposes of such registration, addressed to the
underwriters, if any, and to the Holder or Holders making such request, covering such
matters with respect to the registration statement, the prospectus and each amendment or
supplement thereto, proceedings under state, federal and other securities laws, other
matters relating to the Company, the securities being registered and the offer and sale of
such securities as are customarily the subject of opinions of issuer’s counsel provided to
underwriters in underwritten public offerings, and such opinion of counsel shall
additionally cover such legal matters with respect to the registration as such requesting
Holder or Holders may reasonably request, and (ii) use its reasonable best efforts to
furnish to such Holders letters dated each of such effective date, the date of the filing of a
prospectus supplement and such closing date, from the independent certified public
accountants of the Company, addressed to the underwriters, if any, and to the Holder or
Holders making such request, stating that they are independent certified public
accountants within the meaning of the Securities Act and dealing with such customary
matters as the underwriters may request, or if the offering is not underwritten that in the
opinion of such accountants the financial statements and other financial data of the
Company included in the registration statement or the prospectus or any amendment or
supplement thereto comply in all material respects with the applicable accounting
requirements of the Securities Act, and additionally covering such other accounting and
financial matters as such requesting Holder or Holders may reasonably request;

(xii) list the Registrable Securities (and to maintain such listing during
the pendency of the relevant registration period) on any exchange on which the securities
of the Company of the same class with Registrable Securities are listed;

(xiii) make available for inspection by any Holder of Registrable
Securities covered by the registration statement, any managing underwriter participating
in any disposition pursuant to such registration statement, Holders” Counsel (if any) and
any attorney, accountant or other agent retained by any such Holder or any managing
underwriter (each, an “Inspector” and collectively, the “Imspectors™), during regular
business hours and upon reasonable advance notice, all financial and other records,
pertinent corporate documents and properties of the Company (collectively, the
“Records™) as shall be reasonably necessary to enable them to exercise their due
diligence responsibility, and cause the Company's officers, directors and employees, and
the independent public accountants of the Company, to supply all information reasonably
requested by any such Inspector in connection with such registration statement, subject to
obligations of confidentiality;

(xiv) no more than once in any 120 day period, make senior executives
of the Company available, upon reasonable prior notice and subject to reasonable
scheduling flexibility, to assist the underwriters with respect to, and to accompany the
underwriters on the so-called “road show” in connection with, marketing efforts for the
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distribution and sale of Registrable Securities pursuant to an underwritten offering so
long as the fulfillment of this Section 6(a)(xiv) shall not materially impair such senior
executives’ management of the Company and other activities on behalf of the Company
and so long as any related expenses (including, without limitation, expenses of the
Company and participating senior executives) not required to be paid by the Company
pursuant to Section 7(b) are paid by the Holders requesting such “road show”
participation and assistance; and

(xv) prepare other offering materials in a form customarily used in
similar transactions or on the request of any Holder of Registrable Securities or any
managing underwriter.

(b) Each Holder of Registrable Securities included for registration agrees to:

@) provide the Company with such information and assistance as
reasonably requested by the Company to effect such registration under the Securities Act;

(i)  keep confidential that the Company has exercised its rights under
Sections 2(b), 3(b) and any other confidential information provided by the Company in
connection with this Agreement; and

(iii)  comply, with the prospectus delivery requirements and other
provisions of the Securities Act and the Exchange Act and the respective rules and
regulations promulgated thereunder, particularly Regulation M thereunder (or any
successor rules or regulations), in connection with any offering of Registrable Securities.

(c) Certain legal consequences arise from being named as a selling securityholder
in a registration statement and related prospectus. Accordingly, each Holder of Registrable
Securities acknowledges that it has been advised to consult its own independent securities law
counsel regarding the consequences of demanding or requesting registration of Registrable
Securities hereunder or being named or not being named as a selling securityholder in the
registration statement and related prospectus.

7. Expenses.

(2) With respect to each inclusion of shares of Registrable Securities in a
registration statement pursuant to Section 2 or Section 3, the Company agrees to bear all fees,
costs and expenses of such registration and any public offerings in connection therewith
(including without limitation the fees and expenses of Holder’s Counsel, if any, which shall not
exceed $35,000 in respect of any one such inclusion or $70,000 in the aggregate, and all
registration and qualification fees and printing expenses); provided, however, that Holders of
Registrable Securities participating in any such registration agree to bear their pro rata share of
the underwriting discount and commissions, and any expenses associated or incurred in
connection with the “road show” or other marketing efforts, the expenses of which are not
required to be paid by the Company pursuant to subparagraph (b) below shall be paid by the
Holders of Registrable Securities requesting the same.

12

K&E 10913540.11

Monsanto 1H000337



Monsanto Company 104(e) Response

(b) The fees, costs and expenses of registration to be borne as provided in
paragraph (a) above, shall consist of (i) all registration, filing and NASD fees, printing expenses,
fees and disbursements of counsel and accountants for the Company, (ii) all legal fees and
disbursements and other expenses of the Company complying with state securities or blue sky
laws of any jurisdictions in which the securities to be offered are to be registered or qualified and
(iii) the company’s expenses associated with the “road show” or other marketing efforts for the
distribution and sale of Registrable Securities registered under two underwritten registration
statements filed pursuant to either Section 2 or 3.

(c) Notwithstanding the foregoing, the Company shall pay the expenses of a
registration statement requested pursuant to Section 2 or Section 3 only with respect to the first
five (5) registration statements so filed (and then only to the extent provided for in this Section 7)
and all expenses related to any additional registration statements, including those fees and
expenses set forth in Section 7(b), shall be paid by the Initiating Holder and/or the Holders of
Registrable Securities on a pro rata basis; provided that, in the event that a registration pursuant
to Section 2 or 3 is requested by an Initiating Holder and such request is withdrawn prior to the
filing of a registration statement by the Company, or the Holders of Registrable Securities cause
the Company to withdraw a registration statement prior to its effectiveness, then either (at the
election of the Initiating Holder), (i) the Initiating Holder and other Holders of Registrable
Securities requesting inclusion of their shares in such registration shall bear pro rata all fees,
costs and expenses of the registration and preparation of the registration statement and such
requested registration statement shall not be deemed to be one of the registration statements for
which the Company is required to pay expenses pursuant to this Section 7, or (ii) such requested
registration statement shall be deemed to be one of the registration statements for which the
Company is required to pay the expenses pursuant to this Section 7; provided, further, that if at
the time of such withdrawal, the Holders have learned of a material adverse change in the
condition, business, or prospects of the Company as of the date of their request for such
registration statement not known to the Initiating Holder or publicly available at the time of its
request and have withdrawn their request solely on such basis and with reasonable promptness
after learning of such material adverse change, then the Holders shall not be required to pay any
of such expenses and such requested registration statement shall not be deemed to be one of the
registration statements for which the Company is required to pay expenses pursuant to this
Section 7.

8. Indemnification.

(a) The Company hereby agrees to indemmify and hold harmless each Holder of
Registrable Securities which are included in a registration statement pursuant to the provisions of
this Agreement and each of such Holder’s officers, directors, partners, members, legal counsel
and accountants, and each Person who controls such Holder within the meaning of the Securitics
Act and any underwriter (as defined in the Securities Act) for such Holder, and any Person who
controls such underwriter within the meaning of the Securities Act, from and against, and agrees
to reimburse such Holder, its officers, directors, partners, members, legal counsel, accountants
and controlling Persons and each such underwriter and controlling Person of such underwriter
with respect to, any and ali claims, actions (actual or threatened), demands, losses, damages,
liabilities, costs and expenses to which such Holder, its officers, directors, partners, members,
legal counsel, accountants or controlling Persons, or any such underwriter or controlling Person

13

K&E 10913540.11

Monsanto 1H000338



Monsanto Company 104(e) Response

of such underwriter who may become subject under the Securities Act or otherwise, insofar as
such claims, actions, demands, losses, damages, liabilities, costs or expenses arise out of or are
based upon (i) any untrue staterent or alleged untrue statement of any material fact contained in
such registration statement, any prospectus related thereto, or any amendment or supplement
thereto, (ii) the omission or alleged omission to state therein a material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading
or (iii) any violation or alleged violation by the Company of the Securities Act, the Exchange
Act, any federal or state securities law or any rule or regulation promulgated under the Securities
Act, the Exchange Act or any federal or state securities law in connection with the offering
covered by such registration statement; provided, however, that the Company will not be liable to
any such Person to the extent that any such claim, action, demand, loss, damage, liability, cost or
expense is caused by an untrue statement or alleged untrue statement or omission or alleged
omission of material fact so made in strict conformity with written information furnished by such
Holder, such underwriter or such controlling Person specifically for use in the preparation
thereof.

(b) Each Holder of shares of Registrable Securities which are included in a
registration statement pursuant to the provisions of this Agreement hereby agrees (severally and
not jointly) to indemnify and hold harmless the Company, its officers, directors, legal counsel
and accountants and each Person who controls the Company within the meaning of the Securities
Act, from and against, and agrees to reimburse the Company, its officers, directors, legal
counsel, accountants and controlling Persons with respect to, any and all claims, actions,
demands, losses, damages, liabilities, costs or expenses to which the Company, its officers,
directors, legal counsel, accountants or such controlling Persons may become subject under the
Securities Act or otherwise, insofar as such claims, actions, demands, losses, damages, liabilities,
costs or expenses are caused by any untrue or alleged untrue statement of any material fact
contained in such registration statement, any prospectus related thereto or any amendment or
supplement thereto, or are caused by the omission or the alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein, in light of
the circumstances in which they were made, not misleading, in each case to the extent, but only
to the extent, that such untrue statement or alleged untrue statement or omission or alleged
omission was so made in reliance upon and in strict conformity with written information
furnished by such Holder specifically for use in the preparation thereof and such untrue
statement or omission of material fact was not subsequently corrected in a subsequent writing
from such Holder to the Company at least 36 hours prior to sale of Registrable Securities to the
Person asserting the claim or loss; provided, however, that the indemnity agreement contained in
this subsection 8(b) shall not apply to amounts paid in settlement of any such loss, claim,
damage, liability or action if such settlement is effected without the consent of the Holder, which
consent shall not be unreasonably withheld or delayed; provided, further, that the total amounts
payable in indemnity by a Holder under this subsection 8(b) shall not exceed the net proceeds
received by such Holder in the registered sale out of which such claim, action, demand, loss,
damage, liability, cost, or expense arises.

(¢) Promptly after receipt by a party indemnified pursuant to the provisions of
subsection (a) or (b) of this Section 8 of notice of the commencement of any action involving the
subject matter of the foregoing indemnity provisions, such indemnified party will, if a claim
therefore is to be made against the indemnifying party pursuant to the provisions of subsection
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(a) or (b), notify the indemnifying party of the commencement thereof; but the omission so to
notify the indemnifying party will not relieve it from any liability which it may have to an
indemnified party otherwise than under this Section 8 and shall not relieve the indemnifying
party from liability under this Section 8 unless such indemnifying party is actually and materially
prejudiced by such omission. In case any such action is brought against any indemnified party,
and it notifies the indemnifying party of the commencement thereof, the indemnifying party will
be entitled to participate therein and, to the extent that it may wish, jointly with any other
indemnifying parties similarly notified, to assume the defense thereof, with counsel reasonably
satisfactory to such indemnified party; provided, however, that if the defendants in any such
action include both the indemnified party and the indemnifying party and the indemnified party
shall have reasonably concluded that there may be legal defenses available to it and/or other
indemnified parties which are different from, conflict with or additional to those available to the
indemnifying party, the indemnified party or parties shall have the right to select separate
counsel (in which case the indemnifying party shall not have the right to direct the defense of
such action on behalf of the indemnified party or parties). Upon the permitted assumption by the
indemnifying party of the defense of such action, and approval by the indemnified party of
counsel, the indemnifying party shall not be liable to such indemnified party under subsection (a)
or (b) for any legal or other expenses subsequently incurred by such indemnified party in
connection with the defense thereof (other than reasonable costs of investigation) unless (i) the
indemnified party shall have employed separate counsel in connection with the assertion of legal
defenses in accordance with the proviso to the next preceding sentence, (ii) the indemnifying
party shall not have employed counsel reasonably satisfactory to the indemnified party to
represent the indemnified party within a reasonable time, (iii) the indemnifying party and its
counsel do not actively and vigorously pursue the defense of such action, or (iv) the
indemnifying party has authorized the employment of counsel for the indemnified party at the
expense of the indemnifying party. No indemnifying party shall be liable to an indemnified
party for any settlement of any action or claim without the consent of the indemnifying party and
no indemnifying party may unreasonably withhold its consent to any such settlement. No
indemnifying party will consent to entry of any judgment or enter into any settlement that does
not include as an unconditional term thereof the giving by the claimant or plaintiff to such
indemnified party of a release from all liability with respect to such claim or litigation.

(d) If the indemnification provided for in subsection (a) or (b) of this Section 8 is
held by a court of competent jurisdiction to be unavailable to a party to be indemnified with
respect to any claims, actions, demands, losses, damages, liabilities, costs or expenses referred to
therein, then each indemnifying party under any such subsection, in lieu of indemnifying such
indemnified party thereunder, hereby agrees to contribute to the amount paid or payable by such
indemnified party as a result of such claims, actions, demands, losses, damages, liabilities, costs
or expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying
party on the one hand and of the indemnified party on the other in connection with the statements
or omissions which resulted in such claims, actions, demands, losses, damages, liabilities, costs
or expenses, as well as any other relevant equitable considerations. The relative fault of the
indemnifying party and of the indemnified party shall be determined by reference to, among
other things, whether the untrue or alleged untrue statement of a material fact or the omission or
alleged omission to state a material fact relates to information supplied by the indemnifying party
or by the indemnified party and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such statement or omission. Notwithstanding the foregoing, the
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amount any Holder of Registrable Securities shall be obligated to contribute pursuant to this
subsection (d) shall be limited to an amount equal to the per share sale price (less any
underwriting discount and commissions) multiplied by the number of shares of Registrable
Securities sold by such Holder pursuant to the registration statement which gives rise to such
obligation to contribute (less the aggregate amount of any damages which such Holder has
otherwise been required to pay in respect of such claim, action, demand, loss, damage, liability,
cost or expense or any substantially similar claim, action, demand, loss, damage, liability, cost or
expense arising from the sale of such Registrable Securities).

(e) No person gnilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution hereunder from any person
who was not guilty of such fraudulent misrepresentation.

(©) The obligations of the Company and Holders under this Section 8 shall
survive the completion of any offering of Registrable Securities in a registration statement and
termination of this Agreement.

9. Stockholder Information.

The Company may request each Holder of Registrable Securities as to which any
registration is to be effected pursuant to this Agreement to furnish the Company with such
information with respect to such Holder and the distribution of such Registrable Securities as the
Company may from time to time reasonably request in writing and as shall be required by law or
by the Commission in connection therewith, and each Holder of Registrable Securities as to
which any registration is to be effected pursuant to this Agreement agrees to promptly furnish the
Company with such information.

10. Forms.

All references in this Agreement to particular forms of registration statements are
intended to include, and shall be deemed to include, references to all successor forms which are
intended to replace, or to apply to similar transactions as, the forms herein referenced.

11. Agreements of the Holders of Registrable Securities.

(a) Each Holder of Registrable Securities agrees in connection with any
registration of the Company’s securities that, upon the request of the managing underwriter of
any underwritten offering of the Company’s securities, it or he or she shall not sell, make any
short sale of, loan, grant any option for the purchase of, or otherwise dispose of any capital stock
of the Company (other than the securities included in such registration) without the prior written
consent of such managing underwriter for a period not to exceed ninety (90) days ) (the “Lock-
Up Period™), provided, however, that each Holder of Registrable Securities also agrees that such
Lock-Up Period may be automatically extended by an additional eighteen (18) days pursuant to
the terms of the agreement entered into with such managing underwriter. The Company may
impose stop transfer instructions with respect to the Registrable Securities subject to the
foregoing restriction until the end of the Lock-Up Period.
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(b) Each Investor represents that it has not prepared or had prepared on its behalf
or used or referred to, and agrees that it will not prepare or have prepared on it behalf or use or
refer to, any Free Writing Prospectus, and has not distributed and will not distribute any written
materials in connection with the offer or sale of the Common Stock without the prior express
written consent of the Company and, in connection with any underwritten offering, the
underwriters.

12. Transfer of Registration Rights.

The rights to cause the Company to register securitics granted to the Holders of
Registrable Securities pursnant to this Agreement may be transferred or assigned only to (i) an
affiliate or immediate family member of a Holder of Registrable Securities or (ii) an immediate
or remote transferee of the Holder of Registrable Securities who, after such transfer, is the
Holder of not less than 5% of the number of shares of Registrable Securities outstanding as of
the date of this Agreement; provided that the transferee first agrees in writing to be bound by the
terms of this Agreement.

13. Miscellaneous.
13.1. Waivers and Amendments.

(a) With the written consent of the Holders of a Majority of the Registrable
Securities, the obligations of the Company and the rights of the Holders of Registrable Securities
under this Agreement may be waived (either generally or in a particular instance, either
retroactively or prospectively and either for a specified period of time or indefinitely), and with
such consent the Company may enter into a supplementary agreement for the purpose of adding
any provisions to or changing in any manner or eliminating any of the provisions of this
Agreement or of any supplemental agreement or modifying in any manner the rights and
obligations hereunder of the Holders of Registrable Securities and the Company; provided,
however, that no such waiver or supplemental agreement shall reduce the aforesaid proportion of
Registrable Securities, the Holders of which are required to consent to any waiver or
supplemental agreement, without the consent of the Holders of all of the Registrable Securities.

(b) Upon the effectuation of each such waiver, consent or agreement of
amendment or modification, the Company agrees to give prompt written notice thereof to the
Holders of the Registrable Securities who have not previously consented thereto in writing.

(c) Neither this Agreement nor any provision hereof may be changed, waived,
discharged or terminated orally or by course of dealing, but only by a statement in writing signed
- by the party against which enforcement of the change, waiver, discharge or termination is
sought. Specifically, but without limiting the generality of the foregoing, the failure of any party
hereunder at any time or times to require performance of any provision hereof by the Company
shall in no manner affect the right of such party at a later time to enforce the same. No waiver by
any party of the breach of any term or provision contained in this Agreement, in any one or more
instances, shall be deemed to be, or construed as, a further or continuing waiver of any such
breach, or a waiver of the breach of any other term or covenant contained in this Agreement.
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13.2. Effect of Waiver or Amendment.

(a) Each Holder of Registrable Securities acknowledges that by operation of
Section 13.1 hereof the Holders of a Majority of the Registrable Securities will, subject to the
limitations contained in Section 13.1, have the right and power to diminish or eliminate certain
rights of such Holder under this Agreement.

13.3. Rights of Holders of Repistrable Securities.

(2) Each Holder of Registrable Securities shall have the absolute right to exercise
or refrain from exercising any right or rights which such Holder may have by reason of this
Agreement or any Registrable Security, including, without limitation, the right to consent to the
waiver of any obligation of the Company under this Agreement and to enter into an agreement
with the Company for the purpose of modifying this Agreement or any agreement effecting any
such modification, and such Holder shall not incur any liability to any other Holder with respect
to exercising or refraining from exercising any such right or rights.

13.4. Notices.

(a) All notices, requests or consents required or permitted under this Agreement
shall be made in writing and shall be given to the other parties by personal delivery, registered or
certified mail (with return receipt), overnight air courier (with receipt signature) or facsimile
transmission (with “answerback” confirmation of transmission), sent to such party’s addresses or
telecopy numbers as follows:

If to the Company:

Solutia Inc.

575 Maryville Centre Dr.
St. Louis, MO 63141
Attn: General Counsel

with a copy to:

Kirkland & Ellis LLP

Citicorp Center

153 East 53" Street

New York, NY 10022

Fax: (212) 446-4900

Attn: Thomas W. Christopher
Christian O. Nagler

If to Monsanto:

[ 1
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with a copy to:

Each such notice, request or consent shall be deemed effective upon the date of actual receipt,
receipt signature or confirmation of transmission, as applicable (or if given by registered or
certified mail, upon the earlier of (i) actual receipt or (if) three days after deposit thereof in the
United States mail (with respect to addresses within the United States) or ten (10) days after
deposit thereof in the United States mail (with respect to addresses outside of the United States).

13.5. Severability.

(a) Should any one or more of the provisions of this Agreement or of any
agreement entered into pursuant to this Agreement be determined to be illegal or unenforceable,
all other provisions of this Agreement and of each other agreement entered into pursuant to this
Agreement, shall be given effect separately from the provision or provisions determined to be
illegal or unenforceable and shall not be affected thereby.

13.6. No Third Parties.

(a) Subject to Section 8 hereof, this Agreement shall not run to the benefit of or
be enforceable by any Person other than a party to this Agreement or, with respect to the
Company, any successor thereto.

13.7. Headings.

(a) The headings of the sections, subsections and paragraphs of this Agreement
have been inserted for convenience of reference only and do not constitute a part of this
Agreement.

13.8. Choice of Law.

(a) It is the intention of the parties that the internal substantive laws, and not the
laws of conflicts, of the State of New York should govern the enforceability and validity of this
Agreement, the construction of its terms and the interpretation of the rights and duties of the

parties.

13.9. Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto in separate counterparts, with the same effect as if all
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parties had signed the same document. All such counterparts shall be deemed an original, shall
be construed together and shall constitute one and the same instrument.

13.10. Reports Under the Exchange Act. In order to provide the Holders the use
of Sections 2 and 3 hereof, and so long as there are Registrable Securities outstanding, the
Company will (i) file in a timely manner (giving effect to any delay permitted by the Securities
Act and the Exchange Act and the rules and regulations promulgated thereunder) the reports
required to be filed by it pursuant to the Securities Act and the Exchange Act and the rules and
regulations promulgated thereunder; (ii) make and keep public information available, as those
terms are understood and defined in the General Instructions to Form S-3, or any successor or
substitute form, and in Rule 144 under the Securities Act, or (iii) will take such further action as
any holder of Registrable Securities may reasonably request, all to the extent required from time
to time to enable such Holder to sell Registrable Securities on Form S-3 (or any successor or
substitute form) or without registration under the Securities Act within the limitation of the
exemptions provided by Rule 144 or Rule 144A under the Securities Act, as such Rule may be
amended from time to time, or any similar rule or regulation hereafter adopted by the
Commission. Upon the request of any holder of Registrable Securities, the Company will deliver
to such holder a written statement as to whether it has complied with such information and
requirements and, to the extent available, with a copy of the most recent annual or quarterly
report of the Company, and such other reports and documents of the Company as a Holder may
reasonably request in availing itself of any rule or regulation of the Commission allowing a
Holder to sell securities without registration only if such report is not available at www.sec.gov
or on the Company’s website. '

13.11. Entire Agreement/Effectiveness.

This Agreement contains the entire understanding of the parties hereto in respect of its
subject matter and supersedes all prior and contemporaneous agreements and understandings,
oral and written, between the parties with respect to such subject matter.

[signature page follows]
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[REGISTRATION RIGHTS AGREEMENT SIGNATURE PAGE]

IN WITNESS WHEREQOF, the parties hereto, intending to be bound by the terms of this
agreement, have caused this Registration Rights Agreement to be executed by its duly authorized
officer as of the date first above written.

Solutia Inc.
By:
Name:
Title:

Monsanto Company

By: .
Name:
Title:
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